STATE OF
OHIO Ohio Medical Marijuana Control Program

BOARD OF PHARMACY

Ohio Medical Marijuana Dispensary RFA2 Application
Application Name: Thesis Ohio Retail IX, LLC
Application Reference # RU365

Demographic Information(Business Information)

A-1.1 Applicant Business Name (hereinafter “Applicant”) (as reflected in the articles of incorporation or
other documents filed with the Ohio Secretary of State)

Thesis Ohio Retail IX, LLC

A-1.1A Upload articles of incorporation or other documents here.
Uploaded Document Name: A-1.1A_Articles of Organization & Ohio LLC Foreign
Qualification.pdf

NOTE: You may view this document in the "Attachments" section under the name:
A-1.1A_Articles of Organization & Ohio LLC Foreign Qualification.pdf

A-1.1B Full Business Address

124 S. Old Woodward Ave., Birmingham, MI 48009

A-1.2 Trade Name or Fictious Name as Filed with Ohio Secretary of State (commonly referred to as
the “Doing Business As” Name)

N/A

A-1.3 Business Address of Proposed Dispensary

2953 Balls Ln

A-1.4 City

Zanesville



A-1.5 State

A-1.6 Zip Code

A-1.7 Phone Number

A-1.8 Email Address



Demographic Information(Primary Contact and Registered Agent Information)
Item 1 of 2

A-2.1 Please select: Primary Contact, or Registered Agent for this Application

A-2.2 First Name
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A-2.10 Email Address

Item 2 of 2

A-2.1 Please select: Primary Contact, or Registered Agent for this Application

A-2.2 First Name
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A-2.9 Phone Number

A-2.10 Email Address



Demographic Information(Applicant Organization and Tax Status)

A-3.1 Select your organization type

Limited Liability Company

A-3.1.1 If other, explain

N/A

A-3.2 State of Incorporation or Registration

Mi

A-3.3 Date of Formation

11/10/2021

A-3.4 Business Name on Formation Documents

Thesis Ohio Retail IX, LLC

A-3.5 Federal Employer ID number

This response has been entirely redacted

A-3.6 Ohio Unemployment Compensation Account Number (if Applicant is currently doing business in
Ohio).

This response has been entirely redacted

A-3.7 Ohio Department of Taxation Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted

A-3.8 Ohio Workers’ Compensation Policy Number (if Applicant is currently doing business in Ohio)

This response has been entirely redacted



A-3.9 By selecting "Yes", the Applicant attests that it will obtain workers' compensation insurance as a
condition precedent to receiving a certificate of operation to operate a medical marijuana dispensary
from the State of Ohio Board of Pharmacy, as required by Ohio law.

YES

A-3.10 Does the Applicant have any ownership interest in, or is the Applicant otherwise affiliated with,
marijuana entities including both licensed and prospective entities, in Ohio or any other jurisdiction?
(Including, but not limited to, cultivators, processors, testing labs, dispensaries, retailers, non-store
front retailers, marijuana delivery service, or applicants for any such license or certificate. For sole
proprieters and partnerships, this will also include any employee licenses.)

“Affiliate” or “affiliated with” means any holding company or institutional investor or any individual,
partnership, corporation, association, trust or any other group of individuals, however organized, which
directly or indirectly owns, has the power or right to control, or holds with the power to vote, an
ownership interest in a licensed or prospective marijuana business.If you select "Yes", answer
guestion A-3.10.1 below.

NO

A-3.10.1 If "Yes" to question A-3.10, for each instance relevant to question A-3.10, provide the
following:

-Legal Business Name and License Number
-Business Address
-Type of ownership interest or affiliation

N/A



Demographic Information(Proposed Organizational Structure of Provisional Dispensary
Applicant)

A-4.1 Attach an organizational chart showing all owners, officers, and board members of the
provisional dispensary applicant, irrespective of ownership interest.

Uploaded Document Name: A-4.1_Organizational Chart.pdf

NOTE: You may view this document in the "Attachments" section under the name:
A-4.1_Organizational Chart.pdf



Demographic Information(District Information )

A-5.1 Please select to indicate the medical marijuana dispensary district for which the Applicant is
applying for a dispensary license

SOUTHEAST-7

A-5.2 Please select to indicate the Ohio county in which the dispensary would be located, if the
provisional dispensary license is awarded.

Muskingum


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/RFA II Presentation.pdf

Compliance(Compliance with Applicable Laws and Regulations)

B-1.1 By selecting “Yes,” the Applicant, as well as all individually identified Prospective Associated Key
Employees listed in this provisional license application, agree to comply with all applicable Ohio laws
and regulations relating to the operation of a medical marijuana dispensary.

YES
B-1.2 By selecting “Yes,” the Applicant understands and attests that it must establish and maintain an

escrow account or surety bond in the amount of $50,000 as a condition precedent to receiving a
medical marijuana certificate of operation. OAC 3796:6-2-11

YES


http://codes.ohio.gov/oac/3796:6-2-11

Compliance(Civil and Administrative Action)

B-2.1 Has criminal, civil, or administrative action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) been taken against the Applicant, or an
affiliate of the Applicant (as defined in A-3.10), under the laws of Ohio or any other state, the United
States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-you received one or more licenses, but one or more other applications were denied because of a
license cap;

-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO

B-2.1.1 If "Yes" to question in B-2.1, provide the following:
-Respondent/Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint. Include statutory code sections or administrative rule sections, if
applicable.
-Date of Charge or Complaint
-Disposition
-Name and Address of the Administrative Agency Involved if applicable
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions) if applicable

N/A



Compliance(Prospective Associated Key Employee Compliance)

B-3.4 Suffix

No response provided by applicant

ltem 1 0of 1

B-3.1 First Name

Zaid

B-3.2 Middle Name

Ely

B-3.3 Last Name

Elia

B-3.5 Occupation (current)

Real Estate Owner & Operator

B-3.6 Prospective Associated Key Employee’s annual (current or anticipated) business-related
compensation from Applicant

$0

B-3.7 Ownership interest in Applicant's business (as a percentage)

90%

B-3.8 Voting Rights in Applicant’s business (as a percentage)

100%

B-3.9 Proposed Role

OWNER



B-3.10 Provide a short description of the role the person will serve in for the organization and the
person’s responsibilities:

Mr. Elia will be an owner in Thesis Ohio Retail IX, LLC and provide oversight for the management and
operations of the business.

B-3.11 Date of birth

This response has been entirely redacted

B-3.12 Social Security Number (use "N/A" if unavailable)

This response has been entirely redacted

B-3.13 Residential Street Address

1408 Sodon Lake Dr

B-3.14 City

Bloomfield Hills

B-3.15 State

Ml

B-3.16 Zip Code

48302

B-3.17 Phone

2486457777

B-3.18 Email

zaid@theeliagroup.com



B-3.19 Attach verification of identity. The following are acceptable forms of verification of identity:
-Unexpired, valid state-issued driver's license or state-issued identification card -OR-
-Unexpired, valid United States passport

Uploaded Document Name: B-3.19 Verification of Identity.pdf
NOTE: You may view this document in the "Attachments” section under the name:
B-3.19 Verification of Identity.pdf

B-3.20 Tax Authorization: Each Prospective Associated Key Employee (owner with at least ten
percent ownership or voting interest, officer or board member of the entity seeking a
dispensary license) must attach a completed copy of the Tax Authorization Form. The State Board of
Pharmacy may, in its discretion, require an owner or person who exercises substantial control over a
proposed dispensary, but who has less than a ten percent ownership interest, to comply with statutory
and regulatory ownership requirements.

Uploaded Document Name: B-3.20_Tax Authorization.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
B-3.20_Tax Authorization.pdf

B-3.21 Has the individual served, or are they currently serving as an owner, officer, board member,
employee or consultant of, or otherwise affiliated with, another marijuana entity in Ohio or elsewhere in
the United States?

YES

B-3.21.1 If "Yes" to B-3.21, please provide all entity Names and Addresses via an attachment.

Uploaded Document Name: B-3.21.1 _Name & Address of Affiliated Entities.pdf
NOTE: You may view this document in the "Attachments" section under the name:
B-3.21.1 Name & Address of Affiliated Entities.pdf

B-3.22 Has this individual had ownership or financial interest, or do they currently have ownership or
financial interest of another marijuana entity in Ohio or the United States?

YES

B-3.22.1 If "Yes" to B-3.22, please provide the entity Name and Address.

Uploaded Document Name: B-3.22.1_Name & Address of Other Entities Owned.pdf
NOTE: You may view this document in the "Attachments” section under the name:
B-3.22.1_Name & Address of Other Entities Owned.pdf


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Tax%20Authorization%20Form.RFA%20II.pdf

B-3.23 Has criminal or civil action been taken against the Prospective Associated Key Employee under
the laws of Ohio or any other state, the United States, or a military, territorial or tribal authority? Include
instances in which a court granted intervention in lieu of conviction (also known as treatment in lieu of
conviction, ILC, or TLC), or other diversion programs. Offenses must be reported regardless of whether
the case has been sealed, as described in section 2953.32 of the Revised Code, or the equivalent
thereof in another jurisdiction.

NO

B-3.23.1 If "Yes" to B-3.23, please provide the following:
-Defendant Name
-Name of Case or Docket Number
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition
-Jurisdictional Court (Specify Federal, State and/or Local Jurisdictions)

N/A

B-3.24 Has criminal, civil, or administrative action been taken against any marijuana entity with which
the Prospective Associated Key Employee is or was previously associated with under the laws of Ohio
or any other state, the United States, or a military, territorial or tribal authority?

NOTE: Applicants do not have to list any denial of a license application if an application to operate a
marijuana business was denied solely for one or more of the following reasons:

-your application was scored and the sole reason your license was denied was because the agency
determined that your overall score was so low that you were categorically ineligible to be licensed;

-an agency required passing scores on each question or each section, and the sole reason your
license was denied was because the agency determined that you did not receive a passing grade
on one question or section;

-there was competitive scoring and your application was denied solely because other applicants had
higher scores than your application;

-you received one or more licenses, but one or more other applications were denied because of a
license cap;

-your application was unsuccessful in an unscored license award process (e.g., lottery or drawing).

NO


http://codes.ohio.gov/orc/2953.32

B-3.24.1 If "Yes" to B-3.24, please provide the following:
-Name
-License Number
-Name and Address of Regulatory Body or Court
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

N/A

B-3.25 Has administrative or disciplinary action (e.g., revocation, suspension, probation, monetary
penalties, forfeitures, or refusals to grant or renew a license) ever been taken against this individual by
the State of Ohio Board of Pharmacy or any other licensing entity?

NO

B-3.25.1 If "Yes" to B-3.25, please provide the following:
-Name
-License Number
-Name and Address of Licensing Entity
-Nature of Charge or Complaint
-Date of Charge or Complaint
-Disposition

N/A

B-3.26 By selecting “Yes”, this individual attests that they have submitted the requisite criminal records
check through a process described in Section V(D) of the Application Instructions and agrees to be
enrolled in the Retained Applicant Fingerprint Database (Rapback), or other similar program as
required by the Board, should the Applicant be awarded a provisional license.

YES

B-3.27 Is the Prospective Associated Key Employee a physician with an active certificate to
recommend medical marijuana or a physician who intends to apply for a certificate to recommend
medical marijuana under section 4731.30 of the Revised Code?

NO


https://www.medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary Applications - RFA II/Dispensary Applications - RFA II/2021 Request for Applications and Dispensary Application Instructions.pdf
http://codes.ohio.gov/orc/4731.30v1

B-3.28 Does the Prospective Associated Key Employee have an ownership or investment interest, or a
compensation arrangement with a laboratory licensed under Chapter 3796. of the Revised Code or an

Applicant for a license to conduct laboratory testing?

NO



Business Plan(Property Title, Lease, or Option to Acquire Property Location)

C-1.1 Attach evidence of the Applicant’s clear legal title, an executed lease, or option to purchase or
lease the proposed site and facility. If attaching an option to lease, Applicant must also submit a
signed, notarized statement from the property owner that the owner will grant a leasehold interest to
the Applicant on the proposed site if a provisional dispensary license is issued to the Applicant.

Uploaded Document Name: C-1.1_Assignment of PA & Purchase Agreement.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-1.1_Assignment of PA & Purchase Agreement.pdf

C-1.2 Applications are site-specific and provisional dispensary applicants with any common ownership
may not submit more than one application for the same parcel or any adjoining parcels. See OAC
3796:6-2-04(C)(1)(a).

The purpose of the “common ownership” prohibition for applications on the same or adjacent parcels is
to prevent people from submitting multiple applications for the same or adjoining parcels. The Board is
aware that some Applicants may try creative work-arounds to multiply their chances of winning a
license at a specific location (or at an adjacent location). The purpose of this RFA requirement is to
ensure an equal chance for licensure for all Applicants. The Board will be carefully scrutinizing
applications that are seeking the same or adjoining parcels in the following circumstances:

-Separate applications are received from people or entities that seem to have some sort of prior

relationship (the separate applicants are spouses, siblings, co-own another business, etc.)

-Applications that have identical (or nearly identical) budgets and site plans for the same or

adjoining parcels

-Option agreements between applicants seeking the same or an adjoining parcel

-Management or consulting agreements between applicants seeking the same or an adjoining

parcel

-Pledged amounts are coming from the same banking or investment accounts

-Multiple applicants are relying on the same pledged assets

-There are any other indicia demonstrating an attempt to circumvent the single application per

parcel/adjoining parcel requirement of the RFA
This scrutiny may not be limited to reviewing the four corners of the applications, and may involve
Board investigators sending subpoenas and conducting interviews. If the Board concludes that two or
more Applicants are attempting to circumvent the one-application-per parcel rule, the Board will
disqualify all applications from the Applicants (including applications for other unrelated parcels).

Is the Applicant aware of any other applications to obtain a provisional dispensary license that will be
submitted for the same or an adjoining parcel as the parcel(s) identified in this application?

NO


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04

C-1.3 Has the Applicant (including any owners, officers, and board members or anyone acting on their
behalf) been in coordination or communication with any other Applicant(s) (including their owners,
officers, and board members or anyone acting on their behalf) seeking to obtain a provisional
dispensary license that will be submitted for the same or an adjoining parcel as the parcel(s) identified
in this application?

NO

C-1.4 If the answers to either question C-1.2 or C-1.3 was yes, please provide a narrative statement:

-identifying the individuals or companies that you believe will be submitting applications for the same
or an adjoining parcel;

-identifying any relationship (whether personal or professional) the Applicant, owners, officers, and
board members or their representatives have with the Applicants, owners, officers, and board
members or their representatives of the Applicants that you are aware may be submitting
applications for the same or an adjoining parcel.

N/A



Business Plan(Site and Facility Plan)

C-2.1 Applicants must provide a site-specific plan for the address identified in A-1.3 of the application
showing the interior and exterior of the proposed facility, drawn to scale with square footage clearly
illustrated. The site-specific plan SHALL include and clearly identify all of the following:

-dispensary department

-restricted access areas

-waiting room

-patient care areas or other areas designated for patient and caregiver consultation and instruction

-an enclosed delivery bay or equally secured delivery area where medical marijuana deliveries will

be made pursuant to a standard operating procedure to be approved by the board

-a day storage area with pass-thru window(s)

-a “mantrap” at any ingress/egress from the dispensary department

-a vault in conformance with C.F.R. 1307.72(a)(3)(6/30/2021) that is in a location not visible to the

public

-parking (designated parking lot or publicly available parking)
The site-specific plan shall be prepared and certified by the contractor or architect responsible for the
project. (Attachment must clearly demonstrate all listed items.)

Uploaded Document Name: C-2.1_Site Plans.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
C-2.1_Site Plans.pdf

C-2.1A Attach a detailed, site-specific construction or renovation budget and schedule demonstrating
the applicant will commence dispensary operations in accordance with rule 3796:6-2-04. The budget
and schedule shall be prepared by the contractor or architect for the project. The schedule must
include a GANTT chart. The budget must use the 50 divisions of construction information found in the
Construction Specifications Institute’s MasterFormat (2018 version).

Uploaded Document Name: C-2.1A_Construction Budget & GANTT.pdf
NOTE: You may view this document in the "Attachments"” section under the name:
C-2.1A_Construction Budget & GANTT.pdf

C-2.2 The Applicant must submit evidence that it complies with any local ordinances, rules, or
regulations adopted by the locality in which the Applicant's property is located, which are in effect at
the time of the application. Include copies of any required local registration(s), license(s) or permit(s) of
the locality in which the applicant’s property is located. (Attach completed Notice of Proper Zoning
Form and, if applicable, any supporting documentation.)

Uploaded Document Name: C-2.2_Zoning Form.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.2_Zoning Form.pdf


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Notice%20of%20Proper%20Zoning%20Form.RFA%20II.pdf

C-2.3 Provide a professionally prepared survey of the area surrounding the proposed facility that
establishes the facility is at least 500 feet from a prohibited facility, pursuant to R.C. 3796.30, or an
opioid treatment program as defined in rule 4729:5-21-01 of the Administrative Code.

500 feet will be measured using the shortest distance between the closest point of the external
boundaries of a parcel of real estate having on it such a facility or opioid treatment program and the
external boundaries of the parcel on which the prospective dispensary would be situated. The survey
must be clearly legible and labeled and may be divided into 8.5 by 11 inch sections. (3796:6-2-02)

Uploaded Document Name: C-2.3_Survey.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-2.3_Survey.pdf


http://codes.ohio.gov/orc/3796.30v1
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01
https://codes.ohio.gov/ohio-administrative-code/rule-4729:5-21-01

Business Plan(Business Plan)

C-3.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from an award of the provisional
dispensary license until the issuance of the certificate of operation (this must include all licensing fees
paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1_Carry Budget.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-3.1_Carry Budget.pdf

C-3.1.1 Attach a detailed budget for the proposed dispensary, identifying the projected costs to staff,
equip, and operate the medical dispensary for the time period from the issuance of the certificate of
operation until not less than four months after receipt of the certificate of operation (this must include all
licensing fees paid to the Board and other regulatory agencies):

Uploaded Document Name: C-3.1.1_Operating Budget.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-3.1.1_Operating Budget.pdf



Business Plan(Description of Dispensary Employee Duties and Roles)

C-4.1 Provide an organizational chart. Include all positions to be held by Prospective Associated Key
Employees, Key Employees, and Support Employees and a description of the duties, responsibilities,
and roles of each employee. Include any 3rd party vendors or consultants providing services to the
dispensary, e.g. security services.

Uploaded Document Name: C-4.1_Table of Organization and Control.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.1 _Table of Organization and Control.pdf

C-4.2 Attach a detailed timeline for hiring and staff training to ensure compliance with rule 3796:6-2-

04(L).

Uploaded Document Name: C-4.2_Hiring and Training Timeline.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-4.2_Hiring and Training Timeline.pdf


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04

Business Plan(Financial Information)

C-5.1A Total Amount of Available Capital:

$18,541,268.97

C-5.1B Total Number of Licenses Applicant is Willing to Accept :

1

C-5.1C Total Amount of Available Capital Per License (divide C-5.1(A) by C-5.1(B)):

$3,450,000.00

C-5.2 In the text area below detail the following items related to all capital that will be used to operate
this dispensary.

-Type of capital

-Source of capital

-Name and address of financial institution

-Account number

This response has been entirely redacted



C-5.3 Demonstrate that the Applicant has adequate liquid assets to cover:

-construction or renovation costs identified in Question C-2 of this application;

-projected costs to staff, equip and operate the medical marijuana dispensary from an award of the
provisional dispensary license until the issuance of the certificate of operation as identified in
Question C-3 of this application; and

-projected costs to staff, equip and operate the medical marijuana dispensary from the issuance of
the certificate of operation until not less than four months after receipt of the certificate of operation
as identified in Question C-3 of this application.

The applicant must demonstrate it has adequate liquid assets for all licenses the applicant is willing to
accept. The total amount of liquid assets must cover all expenses and costs identified in the above
paragraph, but the total amount of liquid assets must be no less than $250,000 per license. (Example:
If Applicant will accept 3 licenses, Applicant must have no less than $750,000 in liquid assets. If
Applicant’s costs identified in questions C-2 and C-3 will be $1 million per location, Applicant must
have no less than $3 million in liquid assets.)

If the Applicant is relying on liquid assets from an individual, provide evidence that the person has
unconditionally committed such liquid assets to the use of the Applicant in the event that a dispensary
license(s) is awarded to the Applicant. (3796:6-2-02) For all sources of capital, provide documentation
from the financial institution(s) (from an institution in this state, or any other state in the United States,
United States territory, or the District of Columbia) — dated no earlier than thirty days prior to the date
the application is submitted - to support these capital requirements and identify the source of the
assets.

Uploaded Document Name: C-5.3_Liquid Assets.pdf
NOTE: You may view this document in the "Attachments" section under the name:
C-5.3_Liquid Assets.pdf

C-5.4 Does the Applicant or any owner, officer, or board member have reason to believe that any of
the sources of capital pledged in this Application will also be pledged by a different applicant?

YES

C-5.5 If the answer to C-5.4 is “yes”, identify what other individuals or entities may be pledging the
same sources of capital and, if known, the addresses of any other proposed dispensaries.

Thesis Ohio Retail | - 2932 McKinley Ave., Columbus, OH 43204. Thesis Ohio Retail Il - 1423 Stelzer
Rd, Columbus, OH 43219. Thesis Ohio Retail Il - 450 Brice Rd N, Blacklick, OH 43004. Thesis Ohio
Retail IV - Tax Parcel #11053000263 Monroe, OH 45050. Thesis Ohio Retail V - 425 Rivers Edge Dr,
Milford, OH 45150. Thesis Ohio Retail VI - 695 Leonard Ave, Lima, OH 45804. Thesis Ohio Retail VII -
1507 Harding Hwy, Lima, OH 45804. Thesis Ohio Retail VIII - 2178 Elida Rd, Lima, OH 45805.
Applicant acknowledges that, together with the related entities above that Mr. Elia owns a 90% interest
therein, can only be awarded the maximum number of licenses this application process (i.e. 5 as of the
date of this filing).


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-02

Operations Plan(Dispensary Oversight)

D-1.1 By selecting "Yes", the Applicant attests that it will appoint a designated representative
responsible for the oversight, supervision and control of operations of the medical marijuana
dispensary. When there is a change in the appointed designated representative, the Applicant will
notify the State Board of Pharmacy within 10 business days of appointment. (OAC 3796:6-3-05)

YES


http://codes.ohio.gov/oac/3796:6-3-05

Operations Plan(Security and Surveillance)

D-2.1 By selecting "Yes", the Applicant attests that it is able to continuously maintain effective security,
surveillance and accounting control measures to prevent diversion, abuse and other illegal conduct
regarding medical marijuana and medical marijuana products.

YES

D-2.2 By selecting "Yes", the Applicant attests that it is able to comply with rule 3796:6-3-16 for the
monitoring, surveillance, and security for medical marijuana inventory and dispensary premises.

Examples of security measures in OAC 3796:6-3-16 include all of the following: (1) dual authentication
or biometric vault access with unique code for each employee; (2) safe exclusively for storage of
currency, with separate access controls, to be maintained within the product vault; (3) minimum of one
height strip camera at public entrance/exit to dispensary; (4) dedicated on-site security personnel
during all operational hours who shall only perform tasks related to security operations and have
foundational training specific to security; and (5) electronic records of all employee access to any
restricted access areas. Review rule 3796:6-3-16 for all required dispensary security measures.

YES


https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-16

Operations Plan(Receiving of Product)

D-3.1 By selecting "Yes", the Applicant attests that, if awarded a certificate of operation, it will be able
to safely and securely receive medical marijuana and medical marijuana products.

YES

D-3.2 By selecting "Yes", the Applicant attests that it will implement standard operating procedures to
inspect, prior to accepting, any medical marijuana. Defective products must be rejected. Defective
products include, but are not limited to the following: expired, damaged, deteriorated, misbranded or
adulterated medical marijuana.

YES



Operations Plan(Storage of Product)

D-4.1 By selecting "Yes", the Applicant attests that there will be separate, locked, limited access areas
for the storage of medical marijuana that is expired, damaged, deteriorated, mislabeled, contaminated,
recalled, or whose containers or packaging have been opened or breached, until the medical
marijuana is returned to a cultivator or processor, destroyed or otherwise disposed.

YES

D-4.2 By selecting "Yes", the Applicant attests that all areas where medical marijuana and devices are
stored must be dry, well-lighted, well-ventilated, and maintained in a clean and orderly condition.
Storage areas shall be maintained at temperatures and under lighting conditions which will ensure the
integrity of medical marijuana prior to its use. The area shall be free from infestation by insects,
rodents, birds, and pests.

YES

D-4.3 By selecting "Yes", the Applicant attests that a separate and secure area for temporary storage
of medical marijuana that is awaiting disposal will be established.

YES



Operations Plan(Dispensing of Product, Labeling of Product, Reporting of Product
Dispensations into the Prescription Monitoring Program (PMP), and Management of Dispensing
Errors)

D-5.1 By selecting "Yes", the Applicant attests that it is prepared to and will join the American Society
for Automation in Pharmacy (ASAP) annually in order to facilitate near-real-time reporting to the Ohio
Automated Rx Reporting System (OARRS). (OAC 3796:6-3-08; OAC 3796:6-3-10)

YES

D-5.2 By selecting "Yes", the Applicant attests that it will comply with rules 3796:6-3-08, 6-3-09, 6-3-
10, 6-3-12, and 6-3-13 regarding the dispensing of medical marijuana, labeling of medical marijuana,
reporting of medical marijuana dispensations into the prescription monitoring program, and
management of dispensing errors.

YES


https://www.asapnet.org/
https://www.asapnet.org/
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-10
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3
https://codes.ohio.gov/ohio-administrative-code/chapter-3796:6-3

Operations Plan(Inventory Management and Record Keeping)

D-6.1 By selecting "Yes", the Applicant attests that it will establish inventory controls and procedures
for the conducting of weekly inventory reviews and annual comprehensive inventories of medical
marijuana at the facility. (OAC 3796:6-3-20)

YES

D-6.2 By selecting "Yes", the Applicant attests that its designated representative will conduct and
document an audit of the dispensary’s daily inventory according to generally accepted accounting
principles at least once weekly consistent with OAC 3796:6-3-20(D).

YES

D-6.3 By selecting "Yes", the Applicant attests that it will use the state inventory tracking system.
(ORC 3796.07; OAC 3796:1-1-01; OAC 3796:6-3-06)

YES

D-6.4 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana received from a cultivator or processor. (OAC 3796:6-3-
20)

YES

D-6.5 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of medical marijuana dispensed to a patient or caregiver. (OAC 3796:6-3-08)

YES

D-6.6 By selecting "Yes", the Applicant attests that it will maintain the inventory data in its internal
inventory control system of expired, damaged, deteriorated, misbranded or adulterated medical
marijuana awaiting return to a cultivator/processor or awaiting disposal. (OQAC 3796:6-3-20)

YES

D-6.7 By selecting "Yes", the Applicant attests that all waste and unusable product will be weighed,
recorded and entered into both its internal inventory system and in the state inventory tracking system.
The destruction of medical marijuana will be withessed by a key employee and conducted in a
designated area with fully functioning video surveillance. (OAC 3796:6-3-14)

YES


http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/orc/3796.07
http://codes.ohio.gov/oac/3796:1-1-01
http://codes.ohio.gov/oac/3796:6-3-06
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-20
http://codes.ohio.gov/oac/3796:6-3-08
http://codes.ohio.gov/oac/3796:6-3-20
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-3-14

D-6.8 By selecting "Yes", the Applicant attests that it will maintain the following records in compliance
with rule 3796:6-3-17: (1) Employee records, including a background check conducted by the proposed
dispensary and training provided by the proposed dispensary; (2) Operating procedures and controls;
(3) Audit records; (4) Staffing plans; (5) Business records; (6) Surveillance records; (7) Attendance
logs; and (8) Quality assurance review logs.

YES



Operations Plan(Security & Infrastructure Records )

D-7.1 By selecting "Yes", the Applicant attests that all responses identified as containing security and
infrastructure are voluntarily submitted to the State Board of Pharmacy in expectation of a protection
from disclosure as provided by section 149.433 of the Revised Code.

YES


http://codes.ohio.gov/orc/149.433

Patient Care(Dispensary Operating Hours)

E-1.1 By selecting "Yes", the Applicant attests that it will make the dispensary available to patients and
caregivers to purchase medical marijuana for a minimum of 35 hours per week, between the hours of 7
am and 9 pm, except as authorized by State Board of Pharmacy. (OAC 3796:6-3-03)

YES


http://codes.ohio.gov/oac/3796:6-3-03

Patient Care(Patient Information)

E-2.1 By selecting "Yes", the Applicant attests that it will post a sign directing patients and caregivers
with medical marijuana inquiries or adverse reactions to the toll-free hotline established by the State
Board of Pharmacy. (OAC 3796:6-3-15)

YES

E-2.2 By selecting "Yes", the Applicant attests that it will make information regarding the use and
possession of medical marijuana available to patients and caregivers. The Applicant agrees to submit
all such information to the State Board of Pharmacy prior to being provided to patients and caregivers.
(OAC 3796:6-3-15)

YES


http://codes.ohio.gov/oac/3796:6-3-15
http://codes.ohio.gov/oac/3796:6-3-15

Attestations and Acknowledgements(Attestations and Acknowledgements)

F-1.1 Fill out and attach the “Trade Secret and/or Infrastructure Form” to Question F-1.1, specifying the
guestion and/or attachment references of the application submission that the applicant asserts contain
information exempt from disclosure under Ohio public records law, pursuant to Ohio Revised Code
Section 149.433(C) and/or 1333.61(D). If applicant does not wish to assert that any material is exempt
from disclosure, a statement of “None” must be listed on the form.

Uploaded Document Name: F-1.1 Trade Secret & Infrastructure Form.pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.1 Trade Secret & Infrastructure Form.pdf

F-1.2 To be considered complete, each application must be submitted with an Attestation and Release
Authorization. The form must be completed by a Prospective Associated Key Employee who may
legally sign for the Applicant and who can verify the information provided in the application is true,
correct, and complete.

Uploaded Document Name: F-1.2_Attestation Authorization.pdf
NOTE: You may view this document in the "Attachments" section under the name:
F-1.2_Attestation Authorization.pdf

F-1.3 The Applicant acknowledges that, if awarded a provisional dispensary license, it must commence
operations within two hundred and seventy days after the issuance of the license. Failure to commence
operations within the requisite timeframe may result in administrative action pursuant to Chapter 119 of
the Revised Code, up to and including revocation of the provisional dispensary license.
(3796:6-2-04(1)

YES

F-1.4 The Applicant acknowledges that, if awarded a provisional dispensary license, it shall provide a
written report to the Board of Pharmacy no later than the first day of every month following the month
the Applicant is awarded the provisional dispensary license. The reports shall detail the progress of the
Applicant to become operational and shall be submitted until the dispensary receives a certificate of
operation. The Applicant acknowledges that the Board may direct the Applicant to include specific
information in its reports, based on information contained in earlier monthly reports, to ascertain the
Applicant’s progress and ensure the dispensary will be able to commence operations within two
hundred and seventy days. (OAC 3796:6-2-04(1) & (J))

YES


https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Trade%20Secret%20and%20or%20Infrastructure%20Form.RFAII.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://medicalmarijuana.ohio.gov/Documents/Dispensaries/Dispensary%20Applications%20-%20RFA%20II/Dispensary%20Applications%20-%20RFA%20II/Attestation%20and%20Release%20Authorization%20Form.RFA%20II.pdf
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
https://codes.ohio.gov/ohio-administrative-code/rule-3796:6-2-04
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FILING ENDORSEMENT

This is to Certify that the ARTICLES OF ORGANIZATION

for

THESIS OHIO RETAIL IX, LLC
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in the City of Lansing, this 10th day

of November, 2021.

Foon Clsge

Linda Clegg, Director

Corporations, Securities & Commercial Licensing Bureau
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ARTICLES OF ORGANIZATION

For use by DOMESTIC LIMITED LIABILITY COMPANY

Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned executes the following Articles:

Article I
The name of the limited liability company is:

THESIS OHIO RETAIL IX, LLC

Article II

Unless the articles of organization otherwise provide, all limited liability companies formed pursuant to 1993 PA 23 have the purpose of

engaging in any activity within the purposes for which a limited liability company may be formed under the Limited Liability Company Act of
Michigan. You may provide a more specific purpose:

Article III

The duration of the limited liability company if other than perpetual is:

Article IV

The street address of the registered office of the limited liability company and the name of the resident agent at the registered office
(P.O. Boxes are not acceptable):

1. Agent Name: REGISTERED AGENT SOLUTIONS, INC.
2. Street Address: 2285 SOUTH MICHIGAN ROAD
Apt/Suite/Other:
City: EATON RAPIDS
State: MI

Zip Code: 48827

3. Registered Office Mailing Address:
P.O. Box or Street

Address: PO BOX 266
Apt/Suite/Other:

City: EATON RAPIDS
State:

Zip Code: 48827

Article v

(Insert any desired additional provision authorized by the Act.)
THE BUSINESS OF THE COMPANY SHALL BE MANAGED BY AND UNDER THE AUTHORITY OF ONE OR MORE MANAGERS.

Signed this 10th Day of November, 2021 by the organizer(s):

Signature Title Title if "Other" was selected

Michael J. Romaya Organizer

By selecting ACCEPT, I hereby acknowledge that this electronic document is being signed in accordance with the Act. I further certify
that to the best of my knowledge the information provided is true, accurate, and in compliance with the Act.

| Decline | Accept
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DATE DOCUMENT ID DESCRIPTION FILING EXPED CERT COPY
111212021 202131601076 REGISTRATION OF FOREIGN FOR PROFIT LLC 99.00 200.00 000 000
(LFP)
Receipt

This is not a bill. Please do not remit payment.

NATIONAL SERVICE INFORMATION, INC.
145 BAKER STREET
MARION, OH 43302

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4772618

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

THESIS OHIO RETAIL IX, LLC .

and, that said business records show the filing and recording of:

Document(s) Document No(s):

REGISTRATION OF FOREIGN FOR PROFIT LI.C 202131601076
Effective Date: 11/12/2021

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
12th day of November, A.D. 2021.

United States of America %z %@__

State of Ohio .
Office of the Secretary of State Ohio Secretary of State
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Form 533B Prescribed by:

- Date Electronically Filed: 11/12/2021
! E L Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Fl’ank LaRose OhioSo08S.gov | business@OhioSo0S.gov
| ©fiio Secretary of State | File online or for more information: OhioBusinessCentral.gov

Registration of a Foreign
Limited Liability Company
Filing Fee: $99

Form Must Be Typed
CHECK ONLY ONE (1) BOX

(1) Registration of a Foreign For-Profit Limited (2) Registration of a Foreign Nonprofit
[¢] Liability Company ] Limited Liability Company
(106-LFA) (106-LFA)
ORC 1705 ORC 1705
Jurisdiction of Formation Mi USA Jurisdiction of Formation ‘
State Country State Country
Date of Formation 11/10/2021 Date of Formation . ‘

Name of Limited Liability Company in its jurisdiction of formation

Thesis Ohio Retail IX, LLC ]

Name under which the foreign limited liability company desires to transact business in Ohio (if different from its name in its
jurisdiction of formation) is:

Name must include one of the following words or abbreviations: "limited liability company,” "limited,” "LLC," "L.L.C.," "ltd.," or "Itd"

The address to which interested persons may direct requests for copies of the limited liability company's operating
agreement, bylaws, or other charter documents of the company is:

GREGORY D. MAY

Name

3325 SCIOTO RUN BLVD.
Mailing Address

HILLIARD |oH ] lusa | [43026
City State Country ZIP Code

Form 533B Page 1 of 2 Last Revised: 06/2019
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The limited liability company hereby appoints the following as its agent upon whom process against the limited liability
company may be served in the state of Ohio. The name and complete address of the agent is

CANNAREV SOLUTIONS, LLC

Name of Agent

3325 SCIOTO RUN BLVD.

Mailing Address

HILLIARD

OH

43026

City

State

ZIP Code

The limited liability company irrevocably consents to service of process on the agent listed above as long as
the authority of the agent continues, and to service of process upon the Ohio Secretary of State if:

a. an agent is not appointed, or
b. an agent is appointed but the authority of that agent has been revoked, or
C. the agent cannot be found or served after the exercise of reasonable diligence.

Required

Must be signed by an
authorized representative.

If authorized representative
is an individual, then they
must sign in the "signature"
box and print their name

in the "Print Name" box.

If authorized representative
is a business entity, not an
individual, then please print
the business name in the
"signature" box, an
authorized representative
of the business entity

must sign in the "By" box
and print their name in the
"Print Name" box.

Form 533B

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

SEE ATTACHED

Signature

MICHAEL J. ROMAYA, AUTHORIZED REPRESENTATIVE

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Page 2 of 2

Last Revised: 06/2019






DOC ID ----> 202131601076

[ The limited liability company hereby appoints the following as its agent upon whom process against the fimited liability
company may be served in the state of Ohio. The name and complete address of the agent is

CannaRev Solutions, LLC

'Name of Agent

3325 Scioto Run Blvd.

Mailing Address

Hillard Ohio 43026
City State ZIP Code

The limited liability company irrevocably consents to service of process on the agent listed above as long as
the authority of the agent continues, and to service of process upon the Ohio Secretary of Stats if:

a. an agent is not appointed, or
b. an agent is appointed but the authority of that agent has been revoked, or
c. the agent cannot be found or served after the exercise of reasonable diligence.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document,

Required I 7 M

Must be signed by an Signature

authorized representative. : : —l
If authorized representative By (if applicable)

is an individual, then they .

must sign in the "signature” Michael J. Romaya, Authorized Representative

box and print their name X

in the "Print Name" box. Print Name

If authorized representative
is a business entity, not an
individual, then please print Signature
the business name in the ~

"signature” box, an
authorized representative By (if applicable)
of the business entity

must sign in the "By" box

and print their name in the -

"Print Name" box. Print Name
Signature

[ | |
By (if applicéble)
l | |

Print Name

Form 5338 ; Page3of 5 Last Revised: 06/2019

OH092 - 07/23/2019 Wolters Kluwer Online







Thesis Ohio Retail IX, LLC

Scott
Messing

90.0% 5.0% 5.0%

Thesis Ohio Retail IX,
LLC

a Michigan Limited Liability
Company

















Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee (owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board
member). Print and sign this form with an original, wet-ink signature. Electronic or digital
signatures are not acceptable. Scan and attach a copy of the signed form, in PDF format.
The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership

requirements. (3796:6-2-03)

Business Name of Applicant:
Thesis Ohio Retail IX, LLC

I hereby authorize the Ohio Department of Taxation and any of its agents and/or employeesto
release information to the State of Ohio Board of Pharmacy including information relating to the
undersigned individual as well as information regarding any business disclosed on the
Application related to this tax authorization form for which the undersigned individual had an
ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the
confidentiality provisions of the Ohio Revised Code, which would otherwise prohibit disclosure,
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy
harmless with respect to the disclosure herein. I certify under the penalties of perjury that I am

the taxpayer identified below.

Social Securit

Printed Name of Prospective Associated Key Employee

Zaid Ely Ela

Signature ,\}
i A

Date

1| 1e]zo2]

Novewuber

Subscribe n to befpre me this ' L” day of

Jaime W Cherkasky ,
mﬁgunﬂy of Oaklang !~ /{/ (/\'

NOTARY PUBLIC - STATE OF MICHIGAN
"wommission Expires 11/11/2024 17
Acting in the County of Q&h ZM é’ARY PUBLIC

RFA Il - Provisional Dispensary License Application Form — Tax Authorization Form






























ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE AGREEMENT

For and in consideration of $10.00 and other good and valuable consideration, Lakelife
Capital LLC, an Ohio limited liability (“Assignor”) hereby assigns and transfers unto Thesis Ohio
Retail IX, LLC, a Michigan limited liability company (“Assignee”) all of Assignor’s right, title
and interest in and to that certain Purchase and Sale Agreement dated October 8, 2021 (the
“Purchase Agreement”) between JOK Company, as seller, and Assignor, as purchaser, regarding
that certain real property located at 2953 Balls Lane & 800 James St, Zanesville, Muskingum
County, Ohio as more particularly described in the Purchaser Agreement. Such assignment shall
include any interest of Assignor in and to all earnest money deposit delivered by Assignor to seller
under the Purchase Agreement. Assignee hereby accepts all of Assignor’s rights, title and interest
in and assumes all of Assignor’s obligations under the Purchase Agreement from and after the date
hereof. Notwithstanding anything to the contrary contained herein, the foregoing assignment shall
not relieve Assignor from all obligations under the Purchase Agreement. Assignee shall indemnify
and hold Assignor harmless from any penalty, liability, damage or injury caused by a default by
Assignee under the Purchase Agreement from and after the date hereof.

Effective Date: November 18, 2021

Assignor:

Lakelife Capital LLC
By:

Its: Scott Messing, Manager

Assignee

Thesis Ohio Retail
By:
Elia, Manager





DATE 10.08.2021
PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made and entered
into between JOK Company (“Seller”) and Lakelife Capital LLC, an Ohio limited liability
company or its assigns (“Purchaser”).

ARTICLE 1 - PROPERTY

Seller agrees to sell and Purchaser agrees to buy the parcels of real property
(“Property”) known as parcel numbers 85-39-03-04-000, 85-39-03-03-000, 85-39-03-02-
000, 85-39-03-01-000, 85-39-03-25-000, 85-39-03-24-000, 85-39-03-23-000, 85-39-03-
22-000 being 1.013 acres in Muskingum County, OH as outlined on Exhibit A and
Exhibit B attached hereto, together with the buildings and improvements located
thereon, all of the appurtenances, rights, privileges, licenses, and easements thereunto
belonging. Buyer may do a lot consolidation and may close parcels in multiple closings.

ARTICLE 2 - PURCHASE PRICE AND EARNEST MONEY

A. The total purchase price for the Property (“Purchase Price”) shall be Eight
Hundred Thousand Dollars ($800,000.00) payable in cash on the closing date (“Closing
Date”). If prior to the Closing Date there is any increase in Federal Long-Term Capital
Gains Tax Rate over and above the rate as of execution of this Agreement, the
Purchase Price may increase up to a maximum increase of 8% or $80,000.00 to cover
any additional tax incurred by Seller. On or before the Closing Date, Purchaser shall
deposit the Purchase Price in escrow with Title Company of Purchaser choosing or
Clean Title Agency, Inc, Jeff Meyers, 2154 East Main Street, Suite 301 Columbus Ohio
43209 (“Title Company”).

B. Upon execution of this Agreement by Seller, Purchaser shall deposit Five
Thousand Dollars ($5,000.00) in an escrow account with the Escrow Agent as earnest
money (“Earnest Money”), to be credited against the Purchase Price at Closing. The
Earnest Money shall be deposited in a federally insured interest-bearing account, with
all interest accruing to Purchaser unless otherwise provided herein.

ARTICLE 3 - PURCHASER'’S INSPECTIONS/INDEMNIFICATION/SELLER’S
DELIVERIES

Seller shall arrange access to all areas of the Property to enable Purchaser and
its agents to enter the Property and to conduct all inspections, tests, borings, or surveys.
In the event that this transaction does not close, then the Purchaser shall repair any
damage to the Property caused by the Purchaser’s investigation, tests and/or studies.
The Purchaser hereby indemnifies and holds the Seller harmless from and against any
and all claims, loss, cost, damage, liability and expense (including reasonable attorney
fees and expenses) caused by the Purchaser's entry onto the Property or the
performance of such investigations, tests or studies. The foregoing indemnification
provision shall survive the termination of this Agreement.





ARTICLE 4 - TITLE TO PREMISES

A. Seller shall convey insurable (with all standard exceptions deleted) and
marketable title to the Property to Purchaser by Special Warranty Deed (“Deed”)
warranting title to be free and clear of all liens and encumbrances except matters of
public record that do not materially and adversely affect Purchaser’s intended use of the
Property and are approved in writing by Purchaser (“Permitted Exceptions”).

B. Purchaser may obtain a commitment (“Commitment”) issued by Escrow
Agent for an ALTA Owner’s Title Insurance Policy Form 1970B, if available (“Title
Policy”) in an amount equal to the Purchase Price showing title to Seller's Parcel in
Seller’'s name and naming Purchaser as the proposed insured. The Commitment shall
be accompanied by copies of all documents listed as exceptions to title or otherwise
affecting title to the Seller's Parcel. Purchaser may obtain an ALTA survey (“Survey”)
which shows the location of the Property and all easements, rights of way and other
matters contained in the Schedule B exceptions to the Commitment which are capable
of being shown on the Survey (the Survey and all documents evidencing exceptions to
title are hereinafter referred to as the “Related Documents”).

C. Purchaser shall have Thirty days after receipt of the Commitment and
Related Documents to review title to the Property. If Purchaser notifies Seller that it
does not approve of any title exceptions within said Thirty day period, Seller shall then
have Thirty days in which to resolve such objections and shall undertake to do so in
good faith, but shall not be required to do so except for the discharge of liens and
encumbrances, which Seller may pay at Closing. If Seller does not satisfactorily resolve
such objections, then Purchaser, at its option, may either (i) terminate this Agreement
within Fifteen days from receipt of Seller’s notice such that such objection has not been
resolved, in which event the Earnest Money and all interest shall be paid to Purchaser,
Seller shall pay escrow and title charges incurred to date, and thereupon the parties
shall be relieved of all further obligations hereunder, or (ii) waive the objection and
accept title at Closing with such objection, without any reduction in the Purchase Price.
Purchaser’s review shall be limited to assuring that title exceptions will not materially
and adversely affect Purchaser's intended use of the Property and will not be
objectionable to Purchaser’s lender.

D. From and after the date of execution of this Agreement by Seller, Seller
shall not:

(i) Permit any third party to adversely affect Seller's title to the
Property and will not permit any new or additional exceptions to title
to be created except those which will be removed at or prior to the
Closing Date; or

(i) Enter into any contracts or agreements pertaining to the Property
that are not cancelable upon Thirty days notice.





ARTICLE 5 - CLOSING DATE/STUDY PERIOD/CONDITIONS

A. The Closing Date shall be within Thirty (30) days after expiration of
Purchaser’s Study Period as defined herein and issuance of building permits.

B. Purchaser shall have a One Hundred Fifty (150) day study period (“Study
Period”) beginning on the date of this Agreement, during which Study Period Purchaser
may investigate and evaluate the potential of the Property for a retail development
including but not limited to zoning, municipal approvals, environmental issues,
geotechnical issues, engineering studies, and all approvals by Purchaser’s proposed
tenant. If during the Study Period Purchaser determines that, if for any reason, the
Property is not suitable for Purchaser's purpose, Purchaser may in its sole discretion,
terminate this transaction and the Earnest Money and accrued interest shall be refunded
in full to Purchaser. In the event Purchaser does not elect to terminate this transaction
at the end of the Study Period, Purchaser shall be deemed to have waived its right to
terminate based on environmental issues, geotechnical issues and engineering studies
and survey.

C. Purchaser shall have the right to extend the Study Period for Two (2)
additional Thirty (30) day periods. Purchaser shall exercise its right to extend the Study
Period by:

(i) Notifying Seller of its election to extend; and

(i) Depositing with the Escrow Agent a non-refundable payment of Ten
Thousand Dollars ($10,000.00) (“Extension Payment”) for the first
Thirty (30) day extension and Twelve Thousand Dollars ($12,000)
for the second Thirty (30) day extension. Both Extension Payments
shall be credited against the Purchase Price at Closing.

In the event Purchaser elects to terminate during any extension of the Study Period the
Escrow Agent shall pay to Seller all Extension Payments and all accrued interest and
Purchaser shall pay all escrow and title charges incurred to date.

ARTICLE 6 - TAXES AND ASSESSMENTS

As of the date of Closing, the Escrow Agent shall prorate between Seller and
Purchaser all real estate taxes (“Taxes”) levied against the Property according to the
most recent tax bill for the Property. Seller shall be responsible for any general and
special assessments levied or threatened against the Property prior to Closing.

ARTICLE 7 - REPRESENTATIONS AND WARRANTIES

A. As a material inducement for Purchaser to enter into this Agreement,
Seller represents and warrants as follows:





(i) Fee simple ownership of the Property is vested solely in Seller and
no other party has an interest in the Property.

(i) No legal actions or administrative proceedings of any type
(including condemnation or similar proceedings) are pending or (to
the best of Seller's actual knowledge) contemplated against the
Property;

(iii)  Seller has all necessary power and authority and no consent of any
third party is required for Seller to execute this Agreement, perform
all of its obligations hereunder and convey the Property;

(iv)  Seller has no knowledge and has not received notice of any
violations of any law, statue, ordinance, or other governmental
regulation by or affecting the Property;

(v) On the Closing Date there will be no outstanding contracts made by
Seller for any improvements to the Property which have not been
fully paid for and Seller shall cause to be discharged all mechanics
or materialmen’s liens arising from any labor or materials furnished
to the Property prior to the Closing Date; and

(vi) To the best of Seller's actual knowledge, the Property does not
contain any underground storage tank, asbestos, environmental
contamination, or environmentally hazardous waste.

B. The representations and warranties set forth in ARTICLE 7A are true and
correct on the date of this Agreement, shall be true and correct on the Closing Date, and
shall survive the Closing.

C. As a material inducement for Seller to enter into this Agreement,
Purchaser represents and warrants that Purchaser has all necessary power and
authority and no consent of any third party is required for Purchaser to execute this
Agreement, perform all of its obligations hereunder and purchase the Property.

ARTICLE 8 - CLOSING AND ESCROW CHARGES
A. At such time as the Escrow Agent has in its possession all funds
representing the Purchase Price and all documents required from Purchaser and Seller,

Escrow Agent shall file the Deed for record.

B. The Escrow Agent shall deliver to Purchaser the Deed, Purchaser’s title
insurance policy, other documents due Purchaser, and all funds remaining to the credit
of Purchaser after charging Purchaser with:

(i) The cost of recording the Deed;





(i) costs associated with any mortgage loan obtained by Purchaser;
(iif)  Amounts due Seller by reason of prorations hereunder.

C. The Escrow Agent shall deliver to Seller the balance of the funds in its
possession to the credit of Seller after charging Seller and deducting from such funds:

(i) The cost of the Transfer Tax and any other transfer or conveyance
fee;

(ii) the escrow fee; or
(iif)  Amounts due Purchaser by reason of prorations hereunder; and

(iv)  The cost of title examination and issuance of the Commitment and
the premium cost to obtain an Owner’s and purchaser’s title Policies
and commitment in the amount of the Purchaser Price.

ARTICLE 9 - BROKER

The parties acknowledge that there are no other Broker(s) involved in this
transaction except as follows:

Buyer Broker / Agent - H.E.R. LLC (HER Realtors) / Joseph Ray
Seller shall pay a commission fee of Three (3) percent of the purchase price at closing.
Purchaser and Seller agree to indemnify and hold each other harmless against all
claims for brokerage commissions or fees and/or finder’'s fees made by a person or firm,
other than as disclosed herein, claiming (i) to have been retained by the indemnifying
party, or (ii) to be the procuring cause of this transaction due to any act or authorization
of the indemnifying party. This indemnification shall survive the Closing of this
transaction or the termination of this Agreement. Seller acknowledges one or more of
the purchasers involved in this transaction are licensed real estate agents or brokers in
the State of Ohio each representing only its own personal interest in this transaction.

ARTICLE 10 - REMEDIES

A. If Seller breaches any of its covenants, agreements, representations, or
warranties, then provided such breach has not been cured within thirty (30) days after
written notice thereof, Purchaser may:

(i) Declare this Agreement terminated, in which event Seller shall pay
all title and escrow charges incurred; the Earnest Money and all
Extension Payments shall be returned to Purchaser and thereafter
the parties shall be released of all further liability hereunder; or

(ii) Enforce specific performance of Seller’s obligations; and





(iif)  Seek monetary damages in an amount not to exceed Purchaser’s
actual out of pocket expenses exclusive of Purchaser's Earnest
Money and Extension Payments which shall be returned to
Purchaser.

The Purchaser specifically waiving any other legal or equitable remedy.

B. In the event Purchaser defaults in its obligations and provided such default
has not been cured within Sixty days after written notice thereof, then this Agreement
shall terminate and Purchaser shall pay all title and escrow charges incurred, the
Earnest Money and all Extension Payments, if any, shall be paid to Seller as final and
liquidated damages, the Seller specifically waiving any other legal or equitable remedy
and all other rights and obligations of the parties hereunder shall automatically be
terminated.

ARTICLE 11 - MISCELLANEOUS

A. This instrument constitutes the entire agreement between the parties
hereto with respect to the transaction herein contemplated and shall not be modified
unless in writing and signed by all parties hereto.

B. Any notice required hereunder shall be deemed duly given upon receipt or
refusal if delivered personally, sent by national overnight courier, mailed by registered or
certified United States Mail, return receipt requested, postage prepaid or sent by
facsimile transmission (with confirmed transmission receipt) and addressed or
transmitted as follows:

if to Seller: Lakelife Capital LLC.
513 East Rich Street, Suite 201A
Columbus Ohio 43215
Attn: Patrick Warner

with copy to: S. Benjamin Law
Attn: Scott Birrer
655 Metro Place
Suite # 600
Dublin, OH 4301
614.572.6722

if to Purchaser: Bob Kessler
2669 National Rd.
Zanesville, OH 43701
740.453.0668

with copy to: Ryan H. Linn
Graham Law Building
17 N. 4th St.





Zanesville, OH 43701
740.454.8585

C. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Purchaser may
assign its rights and obligations hereunder to any third party, provided that Purchaser
shall remain fully liable for all of its obligations hereunder.

D. Each term, covenant, and condition contained herein shall remain in full
force and effect until the same has been fully performed.

E. Seller and Purchaser agree to cooperate in furtherance of this transaction
and to execute any and all documents reasonably required to consummate this
transaction. In the event of a dispute between the parties, the prevailing party shall be
entitled to reimbursement for its costs, including reasonable attorney fees incurred as a
result of such dispute.

F. This Agreement shall be construed in accordance with the laws of the
State of Ohio. In case any one or more of the provisions contained in this Agreement
shall be held to be invalid, illegal or unenforceable in any respect for any reason, that
such invalidity, illegality or unenforceability shall not affect any other provisions of this
agreement.

G. Risk of loss to any improvements located on the Property or to the
Property shall remain with the Seller until transfer of possession to the Purchaser which
shall be on the Closing Date.

H. The date of this Agreement shall be the last date of execution by either of
the parties. In the event any deadline under this Agreement falls on a Saturday, Sunday
or legal holiday, it shall be automatically extended until the next business day.

l. In the computation of any period of time provided for in this Agreement or
by law, the day of the act or event from which any period of time runs shall be excluded,
and the last day of such period shall be included, unless it is a Saturday, Sunday or
legal holiday, in which case the period shall be deemed to run until the end of the next
day which is not a Saturday, Sunday or legal holiday.

J. This Agreement may be executed in two or more counterparts, and it shall
not be necessary that any one of the counterparts be executed by all of the parties.
Each fully or partially executed counterpart shall be deemed an original, but all such
counterparts taken together shall constitute but one and the same instrument.

K. Seller reserves the right to include this transaction as part of an IRC,
Section 1031 tax deferred exchange for the benefit of Seller, at no cost, expense or
liability to Purchaser. Purchaser further agrees to execute any and all consent
documents (subject to the reasonable approval of Purchaser's counsel) as are





reasonably necessary in connection therewith, provided that the close of escrow for the
conveyance of Seller's property shall not be contingent upon or subject to the
completion of such exchange. Seller agrees to indemnify and hold Purchaser free and
harmless from any cost, expense or liability, including attorney’s fees, resulting from
Purchaser’s involvement with such an exchange.

L. Seller at Purchasers written request shall transfer property into a new
single purpose LLC. Prior to Closing, Purchaser shall form the new single purpose LLC
to acquire and close on the property.

M. Seller acknowledges that the terms and conditions of this Agreement are
to remain confidential for Purchaser’s benefit, and may not be disclosed by Seller to
anyone, by any manner or means, directly or indirectly, without Purchaser’s prior written
consent; however, Seller may disclose the terms and conditions of this Agreement if
required by law or court order, or to its attorneys, accountants, employees and existing
financial partners, provided same are advised by Seller of the confidential nature of such
terms and conditions and agree to maintain the confidentiality thereof (in each case,
prior to disclosure). Seller shall be liable for any disclosures made in violation of this
Section by Seller or by any entity or individual to whom the terms and conditions of this
Agreement were disclosed or made available by Seller. The consent by Purchaser
hereafter to any disclosures shall not be deemed to be a waiver on the part of Purchaser
of any prohibition against future disclosure.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates
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Date:t/ / %/'/ )_/

SELLE

PURCHASER:

Scott Messing Manager
By_Lakelife Capital LLC
Purchaser 10/22/21






Date:






EXHIBIT A

GACIVIL\P\Panda-xo00d\Panda-85-39.dwg, 2/18/2020 12:06:50 PM, Adobe PDF

o] pifl fad
i

|
la

et

5/8" capped rebar

Lor 38

.\xtmm. STREET
(40’ worn) - -
I 1
_ |
_ |
_ N |
Lo7 36 torzs |
AW 85-19~03-05-000 A 85-39-03-04-000
ST
| =4 _
mo.. | _ LOT 34
w
| N _
m
_ —
Sl
[=]
<

JOK COMPANY
OR 1999-534

T
_
|
e 50T 33 | w150 \ __
b
FF o
L \ /
_ [
S :w) I
| =———t W§ |
| ..o REMAINDER JOK s |
| — = 0:952 Acres g

—

- TR A __ I

Lor 30

REFERENCES

As shown or referenced on plat.
Plat Book 5, Page 79.

Survey by ODOT (Charles Price, PS
#7825) for relocation of Balls Lane.

Timothy H. Linn, PS

Date

25' 0 50" —

e ™

P.0. Boz 2086

Linn Engineering, Inc.
Civil Engineering Consultanis

740-462-7434

Zanesville, Ohio 43702-2086






EXHIBIT B

R
o m—
MAY 11 2018 2:?;3:‘?: sggéféfg;gea: 2$:?§:°5 PM

Insﬁr‘# 2018000045086
. Muskingum County
%uuof) ‘"ff‘o CINDY RODGERS County Recorder

WWM“& «x2786+600

| DO NOT WRITE, TYPE OR STAMP ANYTHING ABOVE THIS LINE OR IN THE MARGINS. I

RECIPROCAL ACCESS EASEMENTS, SIGN EASEMENT & LANDSCAPE AGREEMENT

For and in consideration of the sum of ten dollars ($10.00) paid by CFT NV Developments, LLC, a
Nevada limited liability company, to JOK Company, an Ohio corporation, and other good and valuable
consideration the receipt and sufficiency of which is hereby acknowledged, by this “"Easement
Agreement,” made and entered into this iday of May, 2018, CFT NV DEVELOPMENTS, LLC, (owner
of Granting Property 1), and JOK Company (owner of Granting Property 2), as Grantors, hereby grant
and convey to each other as the owners of the tracts described in EXHIBIT “A” attached hereto and
incorporated herein by reference, as Grantees, perpetual reciprocal access easements giving the right
of access, ingress and egress over and across the following-described portions of the Granting
Properties: See EXHIBIT “B,” Legal Description -~ Cross-Access Easement Area, together with the
detailed drawing of the same.

Additionally, CFT Developments, LLC grants a Sign Easement to JOK Company to be located in the
area depicted upon EXHIBIT “C" as approved by the City of Zanesville, unless the parties to this
Agreement and the City all agree to relocate it at some future point in time. Said Sign Easement shall
allow JOK Company the right to a sign panel on the pylon sign to be erected on Granting Property 1.
The costs for constructing, operating and maintaining the pylon sign shall be shared equally between
the Grantors; however, the obligation of JOK Company to reimburse CFT Developments, LLC for one
half of the cost of constructing and maintaining the Cross-Access drive areas shall be deferred until JOK
Company has either (i) signed a lease with a tenant for all or part of Granting Property 2 or (ii) sold all
or part of Granting Property 2. This cost-sharing agreement shall run with the land within all parcels of
the common developments owned by the Grantors or by their successors-in-interest. CFT
Developments, LLC shall have the right to the top (highest) position sign panel(s), with the total available
signage area being shared equally between the Grantors.

Additionally, CFT Developments, LLC covenants and agrees that, unless the City of Zanesville or
another government agency requires otherwise, no trees or other landscaping components that are over
3' 8" will be allowed in the areas highlighted on the attached EXHIBIT “D," the “Landscape Restricted
Area." This Landscape Agreement shall run with the land hereby encumbered.

As of the date of this easement is signed, CFT NV Developments, LLC has entered into a contract and
an escrow with JOK Company to purchase Granting Property 1, which escrow has not yet closed as of
the date of this Easement Agreement. Should the contract and escrow entered into between JOK
Company and CFT NV Developments, LLC, for the purchase of Granting Property 1 fail to close escrow
for any reason, then this Easement Agreement shall be null and void and of no effect whatsoever.
Accordingly, this Agreement is currently a personal covenant between CFT NV Developments, LLC and
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JOK Company, cannot and shall not be recorded, and does not run with the lands in question. Should
the transaction close escrow, however, then this Agreement shall become a real property covenant and
shall run with the lands upon the recording of this Easement Agreement, which shall occur immediately
following the recording of the deed from JOK Company to CFT NV Developments, LLC.

In order that the customers, invitees, licensees, agents and employees of the Grantees shall have
vehicular and pedestrian traffic access and circulation to the adjacent tracts across the Easement Area
(Exhibit "B"), this Easement Agreement is executed and delivered by Grantors, as owners of the above-
described properties.

Thae rights granted herein shall not be construed to interfere with or restrict the Grantors, their successors
or assigns, or anyone claiming under the Grantors from the use of their respective premises with respect
to the construction and maintenance of improvements adjacent to or over the property herein described
so long as the same are so constructed as not to impair or Interfere with the intended use of this
Easement Agreement.

The rights and obligations pertaining to the construction, maintenance and cost of the access drive lanes
to be built and/or maintained on the foregoing described properties are as follows: Each Grantor is
responsible to the other for the construction, if any, as well as the repair and maintenance of the drive
lanes located upon the reciprocal access areas that are located upon their own respective properties.

Once recorded, this easement shall run with the lands and apply to all interests now owned or hereafter
acquired to the above-described property. It shall be filed of record with the County of Muskingum, State
of Ohio.

This Easement may be executed in any number of counterparts, each of which when so executed and
delivered shall be deemed original, but such counterparts together shall constitute but one and the same
instrument.

This Easement may not be amended, madified, canceled or abrogated without the prior written consent
of both Grantors or of their successors-in-interest, as may be applicable. Any such amendment,
modification, cancellation or abrogation shall be filed of record with the County of Muskingum, State of
Ohio.
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1 |Project: Project Name: Dispensary - 2953 Balls Lane Zanesville, Ohio 3,750 SF Est. Date11/13/21
2 Project #: 21404 Job #:2021.404
3 Scope of Work Description: Preliminary Budget Phase Estimate Estimator:JGM
4 Projeft Location: 2953 Balls Lane, Zanesville, Ohio Checked By:
5 |Spec.No. Dispensary Full Cost Estimate 3,750 SF
6 Item Description Qty. | Unit | Unit Cost Total Remarks
4 312000.0]Site preparation - 1.013 AC 80% cov. 1]Ea. 28210 28210
8 330100.0]Site uitilities budget 1]Ea. 92,310 92310
Y 321000.0}Parking lot 31 spaces, drives, aprn 1]Ea. 71,500 71500
10 ] 334000.0)Stormwater design and managemt 1]Ea. 115,550 115550
11 321600.0]Sidewalks and hard surfaces 1]Ea. 19,500 19500
TZ] 337000.0]Site lighting 1]Ea. 46,500 46500
15| 329300.0jLandscaping, seeding 1]Ea. 44,200 44200
14 31000.0fSpread ftgs, foundation walls 3750]S.F 8 30000
19 33000.0}4" concrete slab, vb, gran. Base 3750]S.F 6.52 24450
T6 | 312300.0]site prep. For slab and trenching 3750]S.F 0.67 2512.5
4 52000.0fJRoot steel struct deck and joist 3750)S.F 9.5 35625
15 72400.0JEIFS on concrete block backup 1500]S.F 25.85 38775
19 84100.0]Storefront system 3750]S.F 8.3 31125
20 81100.0]Exterior doors 3|Ea. 3500 10500
27 81700.0]Overhead door assembly steel 1]Ea. 4000 4000
22 42600.0]12" concrete block, spit face and std. | 3750]S.F 30 112500
295 75400.0JTPO roofing 37/50)S.F 4.5 16875
24 72200.0}Insulation at roof deck R-27 3750]S.F 4.67] 175125
290 77000.0}gutters and downspout allowance 1|S.F 15000 15000
20 92100.0}interior partitions 3750]S.F 11.22 42075
27 81400.0]interior doors 3750]S.F 5.86 21975
28 97000.0fWall finishes 3750]S.F 3.06 11475
29 96000.0fFloor finishes 3750]S.F 4.5 16875
SV 95300.0]Ceiling finishes system 3750]S.F 7.44 27900
31 112200.0{Vault assembly 264|S.F 250 66000
32| 119700.0lmantrap vest. Security equipment 1]Ea. 160000 160000
33| 223000.0fplumbing 3750]S.F 4.77] 17887.5
34| 233000.0|HVAC 3750]S.F 18.3 68625
351 261000.0]power 3750]S.F 3.54 13275
36 | 265000.0}lighting 3750]S.F 12.77) 47887.5
S/ | 283000.0]security system - electrical 3750|S.F 3 11250
350
39
40 11000.0]general conditions 1]Ea. 100950 100950
47 13100.0]general contractor profit & OH 1]Ea. 126187 126187
42 18000.0performance and labor bond 1]Ea. 17868 17868
43
44 1Conting.  Jcontingency at prelim stage 8% 1]Ea. 120550 120550
45
40
47
40
49
o0
51
o2
99
o4
55
o0
57 |TOTAL Total 2953 Balls Lane Dispensary Construction Cost 1627425

2953 Balls Lane Zanesville Cost
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NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2.2)

This form must be signed by an individual with authority to sign on behalf of the local
government or zoning office where the Applicant proposes to locate its dispensary.
The form must be printed and signed with an original, wet-ink signature. Electronic
or digital signatures are not acceptable. Scan and attach a copy of the signed form,
in PDF format, in response to Question C-2.2 of the online Application.

To be Completed by Applicant
Business Name of Applicant:

Thesis Ohio Retail IX, LLC

Phyvsical Address and Name of Proposed Medical Marijuana Dispensary:

800 James St AND 2953 Balls Ln

City: County:
Zanesville Muskingum
gt':b;e: OH Zip Code: 43701 Phone Number: 614-206-3283

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

Gty o Zoesi e

l:?ﬂ'um (Required to check one box)
e area of C:'A,y o= ZMGSV,'//P HAS NOT enacted a local moratorium or taken
other action that would prohibit the applicant from operating as a medical marijuana Dispensary.

T The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

T The area of. HAS NO zoning in place at this time.

*If Applicant checks this box, Applicant must also include a professionally prepared survey which
demonstrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of a community addiction services provider as defined under section
5113.01 of the Revised Code.

?{e area of (,1( v 07; Zggeﬂg;[[e HAS zoning in place at this time and applicant’s

proposed facility app€ars to be planned in accordance with complying with all local zoning laws and
regulations in place at the time of completion of this application.

RFA II - Provisional Dispensary License Application Form — Notice of Proper Zoning





Permit (Required to check one box)

O The Applicant has received local zoning approval and was issued a permit.
*1If Applicant checks this box, Applicant must attach the permit issued.

:?nplicant has applied for local zoning approval, but was not yet issued a permit.

o zoning approval was applied for and no permit was received at this time.

‘
Pri Nampe of Local Government Representative: | Title:
f,%%é/‘%& /(-0 202

RFA II - Provisional Dispensary License Application Form — Notice of Proper Zoning
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C-4.1 — Thesis Organizational Chart

Key:

. Prospective Key Employees
. Key Employees

. Support Employees





Job Descriptions for Org Chart Positions

Prospective Associated Key Employees:

Zaid Elia— Owner

Key Employees:

General Manager:

The General Manager is responsible for leading through Thesis’s mission, vision, and values to develop a high-performing team that consistently
delivers top-line sales growth. The GM leads a team of Store Managers and Leads who specializes and is accountable for all aspects of managing a
single retail store (as well as all other projects/duties as assigned).

This store leader drives their business through a focus on Hospitality (sales training, product knowledge, loyalty, and leadership development), Product
(visual presentation, product performance and promotions), and Operations (ingestion of product, policy and procedures, expense control, compliance,
and loss prevention).

Meet or exceed goals related to total store sales, profitability, and operational excellence

Build a team that embodies the Thesis brand by delivering exceptional service and driving customer loyalty therefore increasing return visits
Promote a culture of teamwork by working alongside the management team, establishing priorities, and providing clear direction

Be knowledgeable of, and ensure compliance with Thesis policies, regulations adherence, procedures, and compliance standards.

Use the company's scheduling tool as directed to schedule the right associates, in the right places, at the right times to provide a five-star customer
experience, reduce loss, and execute company directives

Protect company assets and minimize loss by ensuring all store standards and operating procedures are met, including workplace safety, inventory
control, compliance, and loss prevention

Oversees operations and is knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements,
qualifying conditions, Metrc and other state required training





Support Employees:

Operations Store Manager:

The Operations Store Manager is responsible for managing and holding the operations team accountable for policy and procedure, compliance,
ingestion and all other operational objectives of Thesis store operations. This position manages the operations team to improve all accuracy, training
and execution of operational initiatives.

Work with cross-divisional teams to build consensus on strategic objectives, goals and operational plan

Ensure store is audit compliant and achieves acceptable scores

Ensure operations team achieves store’s shrink goal

Establish and implement operational policies, standards and procedures for retail staff to optimize operations

Ensures compliance with all safety and security policies and procedures within retail stores

Communicates, works closely and successfully collaborates with other Managers to achieve the organization’s goals and exceed expectations
Assists General Manager with inventory and cash management, daily and weekly as needed

Knowledgeable of Metrc and other state required training

Operations Leads:

The Operations Lead reports to the Operations Store Manager and is responsible for daily operations of the back of house including inventory
management, waste management, supporting the fulfillment team. This position assesses operational opportunities for improvement, maintains
inventory control through state-wide monitoring and POS software, ensures menu accuracy; trains and leads operation associates as needed, while
proactively solving inventory compliance problem:s.

Performing regular inventory audits and reconciling inventory information

Managing seed-to-sale tracking

Inform Operations Store Manager of upcoming inventory needs

Ensure audit compliance and work with the Operations Store Manager to perform weekly audits or as directed by the corporate leadership team
Work closely with operation associates to increase productivity, accuracy, and product knowledge

Maintains the back of house organized and cleaned

Maintain inventory control - cycle counts, communicate needs, processing, markdowns, and removal

Knowledgeable of Metrc and other state required training





Operations Associates:

The Operations Associate reports to the GM/Operations Store Manager operations and is responsible for all policy and procedure, compliance,
processing products and all other operational objectives of the business.

e Execute and follow up on operational standards and policies and procedures

e Track and report on patient feedback to monitor and suggest improvements in the patient experience
e Maintain clean and organized processing and inventory room

e Receive, count, and document inventory deliveries

e Unpack/sort/label merchandise as directed

o Knowledgeable of Metrc and other state required training

Order Fulfillment Associates:

The Order Fulfillment Associate shall serve at the direction of the General Manager and the Inventory Manager to ensure the safe and accurate
fulfillment of patient orders.

e Receiving and packaging patient orders for final sale

e Assisting the Operations Store Manager Leads in tracking and reporting product inventory
e  Perform assigned compliance tasks

e Knowledge of Metrc and POS software to fulfill orders





Hospitality Store Manager:

The Hospitality Store Manager is responsible for managing a team that develops, implements and continuously improves all quality, training and
customer experience programs. This position is accountable for executing initiatives that facilitate the achievement of all hospitality goals at Thesis,
including training and onboarding new hires for the store.

Development of high customer experience standards, to include a hospitality-focused culture and industry leading customer engagement through
sales training and product knowledge

Implement a five-star hospitality program to drive repeat business through strong local grass roots networking, customer data capture and
execution of our loyalty program

Work closely with GM and other Managers to exceed sales volume and KPI goals

Assists General Manager with inventory and cash management, daily and weekly as needed

Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, Metrc and
other state required training

Hospitality Leads:

The Hospitality Lead is responsible for bringing the five-star hospitality experience to life in stores. This position oversees the daily operational
success of the sales floor, reception, fulfillment, customer experience, and all retail programs. This position is accountable for executing
initiatives that facilitate the achievement of all hospitality and sales goals at Thesis.

Execute a five-star hospitality program to drive repeat business through strong local grass roots networking, customer data capture, build
brand loyalty, and execution retail programs

Assist store teams with executing business initiatives in an effective and efficient manner

Report to Hospitality Store Manager to identify training and development needs and support of Hospitality Associates and corporate
leadership team

Provide leadership, training, guidance, and support to team members that fosters continuous learning and improvement in performance of
the stores

Assists Store Managers with inventory and cash management, daily and weekly as needed

Answers questions on purchasing limits, products and consumption methods while delivering a five-star hospitality experience
Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, Metrc
and other state required training





Hospitality Associates:

The Hospitality Associate reports to the Hospitality Lead and is responsible for the execution of the Thesis five-star hospitality experience for
every customer who shops in our store. This position is expected to meet our company hospitality goals while delivering best-in-class service.
This position is also responsible to meet compliance and operational procedures as well as meeting visual merchandising guidelines and
executing any marketing objectives.

e Meet/Exceed store and company sales volume and KPI goals

e Assist in building a great company culture by leading through example in delivering a five-star experience

¢ Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, and
other state required training

e Answers questions on purchasing limits, products and consumption methods while delivering a five-star hospitality experience

e Maintains a safe, clean and welcoming environment inside and outside the facility

Reception Associates:

The Reception Associate reports to the Hospitality Lead and is responsible in ensuring all customers receive a five-star hospitality experience
from the moment they walk into our stores. This associate embodies our Thesis hospitality value while interacting face-to-face and by the phone
with customers.

e Greet customers in person and over the phone

e Perform assigned compliance tasks

e Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, and
other state required training

e Schedules appointments while overseeing the customer check-in process and processing any renewals with customers

e Answers questions on purchasing limits, products and consumption methods while delivering a five-star hospitality experience





Security Supervisor:

The Security Supervisor is responsible for implementing the Security Operating Procedures. He will be responsible for the overall Security
Program Management, along with providing security administration for secured storage/lockers, overseeing the Visitor Control (Restricted
access/visitor logs) and the security team. The Security Supervisor will maintain strict adherence to the Security SOP. Security staff will be hired
through a licensed Security Company.

e Supervisor will be responsible for maintaining the overall security of the premise, along with ensuring a safe shopping experience
e Manage and hold any security guards accountable who violate compliance and store operation procedures

Security Associates:

The Security Associates hired through a licensed security company. This position serves at the direction of the General Manager and the Security
Supervisor to ensure the safety of staff, customers, products, and assets always by assuming the following responsibilities:

e Monitoring security cameras to detect any potential threats or criminal activity, and ensure cameras are operating as expected.

e Regularly patrol the premises (including sales floor, reception area, and perimeter) to deter any potential threats or criminal activity
e Preventing customers or other unauthorized individuals from entering restricted areas

e Reporting any security issues to dispensary management when necessary

e Perform assigned compliance tasks.






Day 0-14
Plan recruitment and
develop recruiting
materials to source
candidates

Day 15-45
Manage and
screen candidates

select candidates

C -4.2 - Detailed Hiring and Staff Training Timeline
Thesis Hiring and Staff Hiring Timeline

Day 187-208
Onboard General
Manager, Store

Day 121-171
Extend offers to
candidates and

schedule
onboarding

Day 46-90

. Train management on
Interview and

foundational training*

Day 91-120 Day 172-186
Extend offers to Order all employees
candidates badges for
onboarding

Managers, and Leads.

Day 230-270
Onboard security
supervisor and
associates. Evaluate new
hire performance after
training is completed

Day 270
Prepare
operations for
store opening

Day 208-229
Onboard Hospitality,
Operations, Reception, and
Fulfillment Associates. Train

*See page 2 for detailed Foundational Training overview

associates on foundational
training*





Foundational Training Overview

*Foundational Training includes:

Admin Focused
e Prescription Monitoring Program (PMP) Training
e State Inventory Tracking System (Metrc) Training
e Dispensary Confidentiality Requirements
¢ Maintaining Employee Licenses

Patient/Customer Care Focused
e Toll-free Helpline Training
e Qualifying Conditions Training
e Forms and Methods to Consume Medical Marijuana Training
e Recognizing Medical Marijuana Abuse Training
¢ Medical Marijuana Adverse Events Training

Compliance Focused
e Security Measures and Controls Training
e Regulatory Inspections & Law Enforcement Training

Additional Thesis Retail Operations & Hospitality Training
e Thesis Compliance SOPs & Training Module
e Thesis Five-Star Hospitality — Medical Training Module
e Visual Merchandising Guidelines
e Cannabis 101 Training Module
e Security & Safety Training Module
e Thesis Operations Training Module





































Trade Secret and/or Infrastructure
Form

(Attachment to Application Section F-1.1 )

This form must be signed by an individual who may legally sign for the
Applicant. The form must be printed and signed with an original, wet-ink
signature. Electronic or digital signatures are not acceptable. Scan and attach
a copy of the signed form, in PDF format, in response to Question F-1.1 of the

online Application.

Business Name of Applicant: Thesis Ohio Retail IX LLC

Applications that are submitted may or may not be public records and
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43)
While there are exceptions to production in Ohio statutes, federal law,
and common law privileges, the Board of Pharmacy cannot guarantee
that any or all data in the application will remain confidential at all
times. Further, the Board of Pharmacy may use or disclose
information contained in the application submission to the extent
provided by law. Applicants are strongly encouraged to review the
applicable law prior to submitting an application as the Board of
Pharmacy is unable to provide legal advice as to the absolute
confidentiality of the data received.

Applicants that assert that some or all of the application are trade
secrets, as defined in O.R.C. 1333.61, or who wish to submit an
express statement to comply with O.R.C. 149.433(C) and that do not
want such information used or disclosed other than for the evaluation

of this proposal shall:

A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or "INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.

B.Acknowledge that the State of Ohio does not assume liability
for the use or disclosure of unmarked or unclearly marked

trade secret information

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure






C.Fill out and submit the attached “Trade Secret &
Infrastructure Record Notification Form,” specifying the
pages of the application submission that are to be restricted
and justifying the trade secret designation or infrastructure
designation for each item. If no material is designated as
trade secret information or as an infrastructure records, a
statement of “None” should be listed on the form; and

D.Satisfy the burden established by statute and legal precedent.

The Board of Pharmacy may reject a claim that any particular
information in an application submission is trade secret information if
it determines that the Applicant has not met the burden of establishing
the content to be trade secret information under any circumstance. Use
of generic trade secret language encompassing substantial portions of
the application submission or simple assertions of trade secret interest
without substantive explanation of the basis therefore will not be
sufficient to create a trade secret designation. Applicants should
understand that the Board of Pharmacy will err on the side of
disclosure of information to comply with O.R.C. 149.43,

The Applicant must defend any action seeking release of the materials
that it believes to be trade secret information, and indemnify and hold
harmless the State, its agents, and employees, from any judgments
against the State in favor of the party requesting the materials, and
any and all costs connected with that defense. This indemnification
survives the State’s award of a license. In submitting an application,
the Applicant agrees that this indemnification survives as long as the
trade secret information is in the possession of the Board of Pharmacy.

Printed Name of Authorized Representative

ZL\'\A Ely Ela

Date
/1l 202/

Signature

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure





Question
Number

Attachment
Reference

Justification for Excluding as Trade Secret

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure







Attestation and Release Authorization

(Attachment to Application Section F-1.2 )

This form must be signed by an individual who may legally sign for the
Applicant and who can verify the information provided in this application is
true, correct, and complete. The form must be printed and signed with an
original, wet-ink signature. Electronic or digital signatures are not acceptable,

Scan and attach a copy of the completed, notarized form, in PDF format, in
response to Question F-1.2 of the online Application. Failure to do so may
cause the application to be abandoned.

NAME TITLE
Zaid Ely Elia Manager of Thesis Ohio Retail IX, LLC
PHONE (INCLUDING AREA CODE) E-MAIL
248-645-7777 zaid@theeliagroup.com

RFA Il — Provisional Dispensary License Application Form — Attestation and Release Authorization





I attest that I am authorized to pursue this application on the behalf of the Applicant ide ntified in section A-1 of
this application. I understand that the burden of proving the Applicant’s qualifications to be awarded a
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly
secured any advantage against any other applicant or any person or persons interested in obtaining a
provisional license from the Ohio Medical Marijuana Control Program. I further attest that the Applicant has not
submitted a sham application and that all statements contained in the application are trye.

I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio
Administrative Code as well as performance expectations detailed in this application. The responses to this
application are not based on details of any other potentially related application. The State Board of Pharmacy is
not responsible for the accuracy of any information regarding this application that was gathered through a
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational
Webinar (if applicable).

I attest that I will not knowingly permit any public official, public employee, or contractor doing business with a
public entity who has any responsibilities related to this application or the evaluation of this application to
acquire an interest in anything or any entity under the Applicant’s control. The Applicant will disclose to the
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this
application. The Applicant will take steps to ensure that such a person does not participate in any action
affecting the evaluation of this application. This will not apply when the State has determined, in light of the
personal interest disclosed, that person's participation in any such action would not be contrary to the public

interest.

I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key
Employees identified in this application, and any entity with which I am or one of the listed Prospective
Associated Key Employees is associated. I further understand and agree that I am voluntarily executing this
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application
review, investigation or lawful release of public records.

RFA Il - Provisional Dispensary License Application Form — Attestation and Release Authorization






The rights and powers herein are granted to facilitate the background investigation being conducted by the State
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or
establish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me.

I hereby acknowledge that no such relationship exists.

I authorize and request every person, firm, company, corporation, board, association, or institution of any kind,
and every Federal, state, or local government entity, including but not limited to every court, law enforcement
agency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom
this Release Authorization is presented having any knowledge, information, documents, forms, photographs,
computer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with
and answer any inquiry made by any duly authorized representative of the State Board of Pharmacy.

I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715., 3719., 3796., AND
4729. OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT
TO THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR
[THE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715., 3719., 3796., AND 4729. OF THE OHIO REVISED
CODE AND ALL RELATED LAWS AND RULES.

I FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN
IACCORDANCE WITH RULE 3796:6-2-06 OF THE OHIO ADMINISTRATIVE CODE.

SIGNATURE OF INDIVIDUAL DATE DATE OF BIRTH OR
SOCIAL SECURITY

////w /z02/

/

A photocopy, facsimile or other electronic version of this document shall be accepted as an original
signature.

Subscribed and sworn to before me this_Z(Lday of Navimber ,202/ .

Jaime W Cherkasky (SEAL)

NOTARY PUBLIC - STATE OF MICHIGAN
Couny o Gakiang 1/
ry Commission Expires 11/11/2024 ‘

ctingin the County of /D4 ( 12 )

NOTARY PUBLIC
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Filed by Corporations Division Administrator Filing Number: 221470540140 Date: 11/10/2021

MICHIGAN DEPARTMENT OF LICENSING AND REGULATORY AFFAIRS

FILING ENDORSEMENT

This is to Certify that the ARTICLES OF ORGANIZATION

for

THESIS OHIO RETAIL IX, LLC

ID Number: 802763493

received by electronic transmission on November 10, 2021 |, js hereby endorsed.
Filed on November 10, 2021, by the Administrator.

The document is effective on the date filed, unless a subsequent effective date within 90 days after
received date is stated in the document.

In testimony whereof, | have hereunto set my
hand and affixed the Seal of the Department,
in the City of Lansing, this 10th day

of November, 2021.

Foon Clsge

Linda Clegg, Director

Corporations, Securities & Commercial Licensing Bureau





Filed by Corporations Division Administrator Filing Number: 221470540140 Date: 11/10/2021

<~

Corporations ™™ =
I-AnA Online Filing System

Department of Licensing and Regulatory Affairs

Form Revision Date 02/2017

ARTICLES OF ORGANIZATION

For use by DOMESTIC LIMITED LIABILITY COMPANY

Pursuant to the provisions of Act 23, Public Acts of 1993, the undersigned executes the following Articles:

Article I
The name of the limited liability company is:

THESIS OHIO RETAIL IX, LLC

Article II

Unless the articles of organization otherwise provide, all limited liability companies formed pursuant to 1993 PA 23 have the purpose of

engaging in any activity within the purposes for which a limited liability company may be formed under the Limited Liability Company Act of
Michigan. You may provide a more specific purpose:

Article III

The duration of the limited liability company if other than perpetual is:

Article IV

The street address of the registered office of the limited liability company and the name of the resident agent at the registered office
(P.O. Boxes are not acceptable):

1. Agent Name: REGISTERED AGENT SOLUTIONS, INC.
2. Street Address: 2285 SOUTH MICHIGAN ROAD
Apt/Suite/Other:
City: EATON RAPIDS
State: MI

Zip Code: 48827

3. Registered Office Mailing Address:
P.O. Box or Street

Address: PO BOX 266
Apt/Suite/Other:

City: EATON RAPIDS
State:

Zip Code: 48827

Article v

(Insert any desired additional provision authorized by the Act.)
THE BUSINESS OF THE COMPANY SHALL BE MANAGED BY AND UNDER THE AUTHORITY OF ONE OR MORE MANAGERS.

Signed this 10th Day of November, 2021 by the organizer(s):

Signature Title Title if "Other" was selected

Michael J. Romaya Organizer

By selecting ACCEPT, I hereby acknowledge that this electronic document is being signed in accordance with the Act. I further certify
that to the best of my knowledge the information provided is true, accurate, and in compliance with the Act.

| Decline | Accept










DOC ID ----> 202131601076
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DATE DOCUMENT ID DESCRIPTION FILING EXPED CERT COPY
111212021 202131601076 REGISTRATION OF FOREIGN FOR PROFIT LLC 99.00 200.00 000 000
(LFP)
Receipt

This is not a bill. Please do not remit payment.

NATIONAL SERVICE INFORMATION, INC.
145 BAKER STREET
MARION, OH 43302

STATE OF OHIO
CERTIFICATE

Ohio Secretary of State, Frank LaRose
4772618

It is hereby certified that the Secretary of State of Ohio has custody of the business records for

THESIS OHIO RETAIL IX, LLC .

and, that said business records show the filing and recording of:

Document(s) Document No(s):

REGISTRATION OF FOREIGN FOR PROFIT LI.C 202131601076
Effective Date: 11/12/2021

Witness my hand and the seal of the
Secretary of State at Columbus, Ohio this
12th day of November, A.D. 2021.

United States of America %z %@__

State of Ohio .
Office of the Secretary of State Ohio Secretary of State






DOC ID ----> 202131601076

Form 533B Prescribed by:

- Date Electronically Filed: 11/12/2021
! E L Toll Free: 877.767.3453 | Central Ohio: 614.466.3910
Fl’ank LaRose OhioSo08S.gov | business@OhioSo0S.gov
| ©fiio Secretary of State | File online or for more information: OhioBusinessCentral.gov

Registration of a Foreign
Limited Liability Company
Filing Fee: $99

Form Must Be Typed
CHECK ONLY ONE (1) BOX

(1) Registration of a Foreign For-Profit Limited (2) Registration of a Foreign Nonprofit
[¢] Liability Company ] Limited Liability Company
(106-LFA) (106-LFA)
ORC 1705 ORC 1705
Jurisdiction of Formation Mi USA Jurisdiction of Formation ‘
State Country State Country
Date of Formation 11/10/2021 Date of Formation . ‘

Name of Limited Liability Company in its jurisdiction of formation

Thesis Ohio Retail IX, LLC ]

Name under which the foreign limited liability company desires to transact business in Ohio (if different from its name in its
jurisdiction of formation) is:

Name must include one of the following words or abbreviations: "limited liability company,” "limited,” "LLC," "L.L.C.," "ltd.," or "Itd"

The address to which interested persons may direct requests for copies of the limited liability company's operating
agreement, bylaws, or other charter documents of the company is:

GREGORY D. MAY

Name

3325 SCIOTO RUN BLVD.
Mailing Address

HILLIARD |oH ] lusa | [43026
City State Country ZIP Code

Form 533B Page 1 of 2 Last Revised: 06/2019





DOC ID ----> 202131601076

The limited liability company hereby appoints the following as its agent upon whom process against the limited liability
company may be served in the state of Ohio. The name and complete address of the agent is

CANNAREV SOLUTIONS, LLC

Name of Agent

3325 SCIOTO RUN BLVD.

Mailing Address

HILLIARD

OH

43026

City

State

ZIP Code

The limited liability company irrevocably consents to service of process on the agent listed above as long as
the authority of the agent continues, and to service of process upon the Ohio Secretary of State if:

a. an agent is not appointed, or
b. an agent is appointed but the authority of that agent has been revoked, or
C. the agent cannot be found or served after the exercise of reasonable diligence.

Required

Must be signed by an
authorized representative.

If authorized representative
is an individual, then they
must sign in the "signature"
box and print their name

in the "Print Name" box.

If authorized representative
is a business entity, not an
individual, then please print
the business name in the
"signature" box, an
authorized representative
of the business entity

must sign in the "By" box
and print their name in the
"Print Name" box.

Form 533B

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document.

SEE ATTACHED

Signature

MICHAEL J. ROMAYA, AUTHORIZED REPRESENTATIVE

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Signature

By (if applicable)

Print Name

Page 2 of 2

Last Revised: 06/2019






DOC ID ----> 202131601076

[ The limited liability company hereby appoints the following as its agent upon whom process against the fimited liability
company may be served in the state of Ohio. The name and complete address of the agent is

CannaRev Solutions, LLC

'Name of Agent

3325 Scioto Run Blvd.

Mailing Address

Hillard Ohio 43026
City State ZIP Code

The limited liability company irrevocably consents to service of process on the agent listed above as long as
the authority of the agent continues, and to service of process upon the Ohio Secretary of Stats if:

a. an agent is not appointed, or
b. an agent is appointed but the authority of that agent has been revoked, or
c. the agent cannot be found or served after the exercise of reasonable diligence.

By signing and submitting this form to the Ohio Secretary of State, the undersigned hereby certifies that he or she
has the requisite authority to execute this document,

Required I 7 M

Must be signed by an Signature

authorized representative. : : —l
If authorized representative By (if applicable)

is an individual, then they .

must sign in the "signature” Michael J. Romaya, Authorized Representative

box and print their name X

in the "Print Name" box. Print Name

If authorized representative
is a business entity, not an
individual, then please print Signature
the business name in the ~

"signature” box, an
authorized representative By (if applicable)
of the business entity

must sign in the "By" box

and print their name in the -

"Print Name" box. Print Name
Signature

[ | |
By (if applicéble)
l | |

Print Name

Form 5338 ; Page3of 5 Last Revised: 06/2019

OH092 - 07/23/2019 Wolters Kluwer Online







Thesis Ohio Retail IX, LLC

Scott
Messing

90.0% 5.0% 5.0%

Thesis Ohio Retail IX,
LLC

a Michigan Limited Liability
Company
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Tax Authorization Form

This form must be completed by each Prospective Associated Key Employee (owner with
an aggregate ownership interest of ten percent or more in the Applicant, officer, or board
member). Print and sign this form with an original, wet-ink signature. Electronic or digital
signatures are not acceptable. Scan and attach a copy of the signed form, in PDF format.
The State Board of Pharmacy may, in its discretion, require an owner or person who
exercises substantial control over a proposed dispensary, but who has less than a ten
percent ownership interest, to comply with statutory and regulatory ownership

requirements. (3796:6-2-03)

Business Name of Applicant:
Thesis Ohio Retail IX, LLC

I hereby authorize the Ohio Department of Taxation and any of its agents and/or employeesto
release information to the State of Ohio Board of Pharmacy including information relating to the
undersigned individual as well as information regarding any business disclosed on the
Application related to this tax authorization form for which the undersigned individual had an
ownership interest. These records and information shall be limited to information obtained and
maintained by the Ohio Department of Taxation and shall not contain any federal tax information
as defined in I.R.C. 6103 and received from the Internal Revenue Service. I expressly waive the
confidentiality provisions of the Ohio Revised Code, which would otherwise prohibit disclosure,
and agree to hold the Ohio Department of Taxation and the State of Ohio Board of Pharmacy
harmless with respect to the disclosure herein. I certify under the penalties of perjury that I am

the taxpayer identified below.

Printed Name of Prospective Associated Key Employee Social Security Number

Laid Ely Els 369-0b- 5947

Signature ,\} Date
B W 1] 16 z02]

Novewuber

Subscribe n to befpre me this ' L” day of

Jaime W Cherkasky
NOTARY PUBLIC - STATE OF MICHIGAN '
5o oy aknd IVl |
S =

"wommission Expires 11/11/2024 v
Acting in the County of Q&bﬁ M é’ARY PUBLIC

RFA Il - Provisional Dispensary License Application Form — Tax Authorization Form










Thesis Ohio Retail IX, LLC
B-3.21.1 - Name & Address of Affiliated Entities

Entity Address
Thesis Ohio Retail I, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail Il, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail Ill, LLC 124 S. Old Woodward Ave., Birmingham, MI 48009
Thesis Ohio Retail IV, LLC 124 S. Old Woodward Ave., Birmingham, MI 48009
Thesis Ohio Retail V, LLC 124 S. Old Woodward Ave., Birmingham, MI 48009
Thesis Ohio Retail VI, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail VII, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail VIII, LLC 124 S. Old Woodward Ave., Birmingham, MI 48009

* Mr. Elia is the owner of the above entities. These entities are concurrently herewith
submitting applications.

CONFIDENTIAL











Thesis Ohio Retail IX, LLC
B-3.22.1 - Name & Address of Other Entities Owned

Entity Address
Thesis Ohio Retail |, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail Il, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail lll, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail IV, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail V, LLC 124 S. Old Woodward Ave., Birmingham, MI 48009
Thesis Ohio Retail VI, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail VII, LLC 124 S. Old Woodward Ave., Birmingham, Ml 48009
Thesis Ohio Retail VIII, LLC 124 S. Old Woodward Ave., Birmingham, MI 48009

* Mr. Elia is the owner of the above entities. These entities are concurrently herewith
submitting applications.

CONFIDENTIAL











ASSIGNMENT AND ASSUMPTION OF PURCHASE AND SALE AGREEMENT

For and in consideration of $10.00 and other good and valuable consideration, Lakelife
Capital LLC, an Ohio limited liability (“Assignor”) hereby assigns and transfers unto Thesis Ohio
Retail IX, LLC, a Michigan limited liability company (“Assignee”) all of Assignor’s right, title
and interest in and to that certain Purchase and Sale Agreement dated October 8, 2021 (the
“Purchase Agreement”) between JOK Company, as seller, and Assignor, as purchaser, regarding
that certain real property located at 2953 Balls Lane & 800 James St, Zanesville, Muskingum
County, Ohio as more particularly described in the Purchaser Agreement. Such assignment shall
include any interest of Assignor in and to all earnest money deposit delivered by Assignor to seller
under the Purchase Agreement. Assignee hereby accepts all of Assignor’s rights, title and interest
in and assumes all of Assignor’s obligations under the Purchase Agreement from and after the date
hereof. Notwithstanding anything to the contrary contained herein, the foregoing assignment shall
not relieve Assignor from all obligations under the Purchase Agreement. Assignee shall indemnify
and hold Assignor harmless from any penalty, liability, damage or injury caused by a default by
Assignee under the Purchase Agreement from and after the date hereof.

Effective Date: November 18, 2021

Assignor:

Lakelife Capital LLC
By:

Its: Scott Messing, Manager

Assignee

Thesis Ohio Retail
By:
Elia, Manager





DATE 10.08.2021
PURCHASE AND SALE AGREEMENT

THIS PURCHASE AND SALE AGREEMENT (“Agreement”) is made and entered
into between JOK Company (“Seller”) and Lakelife Capital LLC, an Ohio limited liability
company or its assigns (“Purchaser”).

ARTICLE 1 - PROPERTY

Seller agrees to sell and Purchaser agrees to buy the parcels of real property
(“Property”) known as parcel numbers 85-39-03-04-000, 85-39-03-03-000, 85-39-03-02-
000, 85-39-03-01-000, 85-39-03-25-000, 85-39-03-24-000, 85-39-03-23-000, 85-39-03-
22-000 being 1.013 acres in Muskingum County, OH as outlined on Exhibit A and
Exhibit B attached hereto, together with the buildings and improvements located
thereon, all of the appurtenances, rights, privileges, licenses, and easements thereunto
belonging. Buyer may do a lot consolidation and may close parcels in multiple closings.

ARTICLE 2 - PURCHASE PRICE AND EARNEST MONEY

A. The total purchase price for the Property (“Purchase Price”) shall be Eight
Hundred Thousand Dollars ($800,000.00) payable in cash on the closing date (“Closing
Date”). If prior to the Closing Date there is any increase in Federal Long-Term Capital
Gains Tax Rate over and above the rate as of execution of this Agreement, the
Purchase Price may increase up to a maximum increase of 8% or $80,000.00 to cover
any additional tax incurred by Seller. On or before the Closing Date, Purchaser shall
deposit the Purchase Price in escrow with Title Company of Purchaser choosing or
Clean Title Agency, Inc, Jeff Meyers, 2154 East Main Street, Suite 301 Columbus Ohio
43209 (“Title Company”).

B. Upon execution of this Agreement by Seller, Purchaser shall deposit Five
Thousand Dollars ($5,000.00) in an escrow account with the Escrow Agent as earnest
money (“Earnest Money”), to be credited against the Purchase Price at Closing. The
Earnest Money shall be deposited in a federally insured interest-bearing account, with
all interest accruing to Purchaser unless otherwise provided herein.

ARTICLE 3 - PURCHASER'’S INSPECTIONS/INDEMNIFICATION/SELLER’S
DELIVERIES

Seller shall arrange access to all areas of the Property to enable Purchaser and
its agents to enter the Property and to conduct all inspections, tests, borings, or surveys.
In the event that this transaction does not close, then the Purchaser shall repair any
damage to the Property caused by the Purchaser’s investigation, tests and/or studies.
The Purchaser hereby indemnifies and holds the Seller harmless from and against any
and all claims, loss, cost, damage, liability and expense (including reasonable attorney
fees and expenses) caused by the Purchaser's entry onto the Property or the
performance of such investigations, tests or studies. The foregoing indemnification
provision shall survive the termination of this Agreement.





ARTICLE 4 - TITLE TO PREMISES

A. Seller shall convey insurable (with all standard exceptions deleted) and
marketable title to the Property to Purchaser by Special Warranty Deed (“Deed”)
warranting title to be free and clear of all liens and encumbrances except matters of
public record that do not materially and adversely affect Purchaser’s intended use of the
Property and are approved in writing by Purchaser (“Permitted Exceptions”).

B. Purchaser may obtain a commitment (“Commitment”) issued by Escrow
Agent for an ALTA Owner’s Title Insurance Policy Form 1970B, if available (“Title
Policy”) in an amount equal to the Purchase Price showing title to Seller's Parcel in
Seller’'s name and naming Purchaser as the proposed insured. The Commitment shall
be accompanied by copies of all documents listed as exceptions to title or otherwise
affecting title to the Seller's Parcel. Purchaser may obtain an ALTA survey (“Survey”)
which shows the location of the Property and all easements, rights of way and other
matters contained in the Schedule B exceptions to the Commitment which are capable
of being shown on the Survey (the Survey and all documents evidencing exceptions to
title are hereinafter referred to as the “Related Documents”).

C. Purchaser shall have Thirty days after receipt of the Commitment and
Related Documents to review title to the Property. If Purchaser notifies Seller that it
does not approve of any title exceptions within said Thirty day period, Seller shall then
have Thirty days in which to resolve such objections and shall undertake to do so in
good faith, but shall not be required to do so except for the discharge of liens and
encumbrances, which Seller may pay at Closing. If Seller does not satisfactorily resolve
such objections, then Purchaser, at its option, may either (i) terminate this Agreement
within Fifteen days from receipt of Seller’s notice such that such objection has not been
resolved, in which event the Earnest Money and all interest shall be paid to Purchaser,
Seller shall pay escrow and title charges incurred to date, and thereupon the parties
shall be relieved of all further obligations hereunder, or (ii) waive the objection and
accept title at Closing with such objection, without any reduction in the Purchase Price.
Purchaser’s review shall be limited to assuring that title exceptions will not materially
and adversely affect Purchaser's intended use of the Property and will not be
objectionable to Purchaser’s lender.

D. From and after the date of execution of this Agreement by Seller, Seller
shall not:

(i) Permit any third party to adversely affect Seller's title to the
Property and will not permit any new or additional exceptions to title
to be created except those which will be removed at or prior to the
Closing Date; or

(i) Enter into any contracts or agreements pertaining to the Property
that are not cancelable upon Thirty days notice.





ARTICLE 5 - CLOSING DATE/STUDY PERIOD/CONDITIONS

A. The Closing Date shall be within Thirty (30) days after expiration of
Purchaser’s Study Period as defined herein and issuance of building permits.

B. Purchaser shall have a One Hundred Fifty (150) day study period (“Study
Period”) beginning on the date of this Agreement, during which Study Period Purchaser
may investigate and evaluate the potential of the Property for a retail development
including but not limited to zoning, municipal approvals, environmental issues,
geotechnical issues, engineering studies, and all approvals by Purchaser’s proposed
tenant. If during the Study Period Purchaser determines that, if for any reason, the
Property is not suitable for Purchaser's purpose, Purchaser may in its sole discretion,
terminate this transaction and the Earnest Money and accrued interest shall be refunded
in full to Purchaser. In the event Purchaser does not elect to terminate this transaction
at the end of the Study Period, Purchaser shall be deemed to have waived its right to
terminate based on environmental issues, geotechnical issues and engineering studies
and survey.

C. Purchaser shall have the right to extend the Study Period for Two (2)
additional Thirty (30) day periods. Purchaser shall exercise its right to extend the Study
Period by:

(i) Notifying Seller of its election to extend; and

(i) Depositing with the Escrow Agent a non-refundable payment of Ten
Thousand Dollars ($10,000.00) (“Extension Payment”) for the first
Thirty (30) day extension and Twelve Thousand Dollars ($12,000)
for the second Thirty (30) day extension. Both Extension Payments
shall be credited against the Purchase Price at Closing.

In the event Purchaser elects to terminate during any extension of the Study Period the
Escrow Agent shall pay to Seller all Extension Payments and all accrued interest and
Purchaser shall pay all escrow and title charges incurred to date.

ARTICLE 6 - TAXES AND ASSESSMENTS

As of the date of Closing, the Escrow Agent shall prorate between Seller and
Purchaser all real estate taxes (“Taxes”) levied against the Property according to the
most recent tax bill for the Property. Seller shall be responsible for any general and
special assessments levied or threatened against the Property prior to Closing.

ARTICLE 7 - REPRESENTATIONS AND WARRANTIES

A. As a material inducement for Purchaser to enter into this Agreement,
Seller represents and warrants as follows:





(i) Fee simple ownership of the Property is vested solely in Seller and
no other party has an interest in the Property.

(i) No legal actions or administrative proceedings of any type
(including condemnation or similar proceedings) are pending or (to
the best of Seller's actual knowledge) contemplated against the
Property;

(iii)  Seller has all necessary power and authority and no consent of any
third party is required for Seller to execute this Agreement, perform
all of its obligations hereunder and convey the Property;

(iv)  Seller has no knowledge and has not received notice of any
violations of any law, statue, ordinance, or other governmental
regulation by or affecting the Property;

(v) On the Closing Date there will be no outstanding contracts made by
Seller for any improvements to the Property which have not been
fully paid for and Seller shall cause to be discharged all mechanics
or materialmen’s liens arising from any labor or materials furnished
to the Property prior to the Closing Date; and

(vi) To the best of Seller's actual knowledge, the Property does not
contain any underground storage tank, asbestos, environmental
contamination, or environmentally hazardous waste.

B. The representations and warranties set forth in ARTICLE 7A are true and
correct on the date of this Agreement, shall be true and correct on the Closing Date, and
shall survive the Closing.

C. As a material inducement for Seller to enter into this Agreement,
Purchaser represents and warrants that Purchaser has all necessary power and
authority and no consent of any third party is required for Purchaser to execute this
Agreement, perform all of its obligations hereunder and purchase the Property.

ARTICLE 8 - CLOSING AND ESCROW CHARGES
A. At such time as the Escrow Agent has in its possession all funds
representing the Purchase Price and all documents required from Purchaser and Seller,

Escrow Agent shall file the Deed for record.

B. The Escrow Agent shall deliver to Purchaser the Deed, Purchaser’s title
insurance policy, other documents due Purchaser, and all funds remaining to the credit
of Purchaser after charging Purchaser with:

(i) The cost of recording the Deed;





(i) costs associated with any mortgage loan obtained by Purchaser;
(iif)  Amounts due Seller by reason of prorations hereunder.

C. The Escrow Agent shall deliver to Seller the balance of the funds in its
possession to the credit of Seller after charging Seller and deducting from such funds:

(i) The cost of the Transfer Tax and any other transfer or conveyance
fee;

(ii) the escrow fee; or
(iif)  Amounts due Purchaser by reason of prorations hereunder; and

(iv)  The cost of title examination and issuance of the Commitment and
the premium cost to obtain an Owner’s and purchaser’s title Policies
and commitment in the amount of the Purchaser Price.

ARTICLE 9 - BROKER

The parties acknowledge that there are no other Broker(s) involved in this
transaction except as follows:

Buyer Broker / Agent - H.E.R. LLC (HER Realtors) / Joseph Ray
Seller shall pay a commission fee of Three (3) percent of the purchase price at closing.
Purchaser and Seller agree to indemnify and hold each other harmless against all
claims for brokerage commissions or fees and/or finder’'s fees made by a person or firm,
other than as disclosed herein, claiming (i) to have been retained by the indemnifying
party, or (ii) to be the procuring cause of this transaction due to any act or authorization
of the indemnifying party. This indemnification shall survive the Closing of this
transaction or the termination of this Agreement. Seller acknowledges one or more of
the purchasers involved in this transaction are licensed real estate agents or brokers in
the State of Ohio each representing only its own personal interest in this transaction.

ARTICLE 10 - REMEDIES

A. If Seller breaches any of its covenants, agreements, representations, or
warranties, then provided such breach has not been cured within thirty (30) days after
written notice thereof, Purchaser may:

(i) Declare this Agreement terminated, in which event Seller shall pay
all title and escrow charges incurred; the Earnest Money and all
Extension Payments shall be returned to Purchaser and thereafter
the parties shall be released of all further liability hereunder; or

(ii) Enforce specific performance of Seller’s obligations; and





(iif)  Seek monetary damages in an amount not to exceed Purchaser’s
actual out of pocket expenses exclusive of Purchaser's Earnest
Money and Extension Payments which shall be returned to
Purchaser.

The Purchaser specifically waiving any other legal or equitable remedy.

B. In the event Purchaser defaults in its obligations and provided such default
has not been cured within Sixty days after written notice thereof, then this Agreement
shall terminate and Purchaser shall pay all title and escrow charges incurred, the
Earnest Money and all Extension Payments, if any, shall be paid to Seller as final and
liquidated damages, the Seller specifically waiving any other legal or equitable remedy
and all other rights and obligations of the parties hereunder shall automatically be
terminated.

ARTICLE 11 - MISCELLANEOUS

A. This instrument constitutes the entire agreement between the parties
hereto with respect to the transaction herein contemplated and shall not be modified
unless in writing and signed by all parties hereto.

B. Any notice required hereunder shall be deemed duly given upon receipt or
refusal if delivered personally, sent by national overnight courier, mailed by registered or
certified United States Mail, return receipt requested, postage prepaid or sent by
facsimile transmission (with confirmed transmission receipt) and addressed or
transmitted as follows:

if to Seller: Lakelife Capital LLC.
513 East Rich Street, Suite 201A
Columbus Ohio 43215
Attn: Patrick Warner

with copy to: S. Benjamin Law
Attn: Scott Birrer
655 Metro Place
Suite # 600
Dublin, OH 4301
614.572.6722

if to Purchaser: Bob Kessler
2669 National Rd.
Zanesville, OH 43701
740.453.0668

with copy to: Ryan H. Linn
Graham Law Building
17 N. 4th St.





Zanesville, OH 43701
740.454.8585

C. This Agreement shall be binding upon and shall inure to the benefit of the
parties hereto and their respective successors and permitted assigns. Purchaser may
assign its rights and obligations hereunder to any third party, provided that Purchaser
shall remain fully liable for all of its obligations hereunder.

D. Each term, covenant, and condition contained herein shall remain in full
force and effect until the same has been fully performed.

E. Seller and Purchaser agree to cooperate in furtherance of this transaction
and to execute any and all documents reasonably required to consummate this
transaction. In the event of a dispute between the parties, the prevailing party shall be
entitled to reimbursement for its costs, including reasonable attorney fees incurred as a
result of such dispute.

F. This Agreement shall be construed in accordance with the laws of the
State of Ohio. In case any one or more of the provisions contained in this Agreement
shall be held to be invalid, illegal or unenforceable in any respect for any reason, that
such invalidity, illegality or unenforceability shall not affect any other provisions of this
agreement.

G. Risk of loss to any improvements located on the Property or to the
Property shall remain with the Seller until transfer of possession to the Purchaser which
shall be on the Closing Date.

H. The date of this Agreement shall be the last date of execution by either of
the parties. In the event any deadline under this Agreement falls on a Saturday, Sunday
or legal holiday, it shall be automatically extended until the next business day.

l. In the computation of any period of time provided for in this Agreement or
by law, the day of the act or event from which any period of time runs shall be excluded,
and the last day of such period shall be included, unless it is a Saturday, Sunday or
legal holiday, in which case the period shall be deemed to run until the end of the next
day which is not a Saturday, Sunday or legal holiday.

J. This Agreement may be executed in two or more counterparts, and it shall
not be necessary that any one of the counterparts be executed by all of the parties.
Each fully or partially executed counterpart shall be deemed an original, but all such
counterparts taken together shall constitute but one and the same instrument.

K. Seller reserves the right to include this transaction as part of an IRC,
Section 1031 tax deferred exchange for the benefit of Seller, at no cost, expense or
liability to Purchaser. Purchaser further agrees to execute any and all consent
documents (subject to the reasonable approval of Purchaser's counsel) as are





reasonably necessary in connection therewith, provided that the close of escrow for the
conveyance of Seller's property shall not be contingent upon or subject to the
completion of such exchange. Seller agrees to indemnify and hold Purchaser free and
harmless from any cost, expense or liability, including attorney’s fees, resulting from
Purchaser’s involvement with such an exchange.

L. Seller at Purchasers written request shall transfer property into a new
single purpose LLC. Prior to Closing, Purchaser shall form the new single purpose LLC
to acquire and close on the property.

M. Seller acknowledges that the terms and conditions of this Agreement are
to remain confidential for Purchaser’s benefit, and may not be disclosed by Seller to
anyone, by any manner or means, directly or indirectly, without Purchaser’s prior written
consent; however, Seller may disclose the terms and conditions of this Agreement if
required by law or court order, or to its attorneys, accountants, employees and existing
financial partners, provided same are advised by Seller of the confidential nature of such
terms and conditions and agree to maintain the confidentiality thereof (in each case,
prior to disclosure). Seller shall be liable for any disclosures made in violation of this
Section by Seller or by any entity or individual to whom the terms and conditions of this
Agreement were disclosed or made available by Seller. The consent by Purchaser
hereafter to any disclosures shall not be deemed to be a waiver on the part of Purchaser
of any prohibition against future disclosure.

IN WITNESS WHEREOF, the parties have executed this Agreement on the dates
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SELLE

PURCHASER:

Scott Messing Manager
By_Lakelife Capital LLC
Purchaser 10/22/21
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RECIPROCAL ACCESS EASEMENTS, SIGN EASEMENT & LANDSCAPE AGREEMENT

For and in consideration of the sum of ten dollars ($10.00) paid by CFT NV Developments, LLC, a
Nevada limited liability company, to JOK Company, an Ohio corporation, and other good and valuable
consideration the receipt and sufficiency of which is hereby acknowledged, by this “"Easement
Agreement,” made and entered into this iday of May, 2018, CFT NV DEVELOPMENTS, LLC, (owner
of Granting Property 1), and JOK Company (owner of Granting Property 2), as Grantors, hereby grant
and convey to each other as the owners of the tracts described in EXHIBIT “A” attached hereto and
incorporated herein by reference, as Grantees, perpetual reciprocal access easements giving the right
of access, ingress and egress over and across the following-described portions of the Granting
Properties: See EXHIBIT “B,” Legal Description -~ Cross-Access Easement Area, together with the
detailed drawing of the same.

Additionally, CFT Developments, LLC grants a Sign Easement to JOK Company to be located in the
area depicted upon EXHIBIT “C" as approved by the City of Zanesville, unless the parties to this
Agreement and the City all agree to relocate it at some future point in time. Said Sign Easement shall
allow JOK Company the right to a sign panel on the pylon sign to be erected on Granting Property 1.
The costs for constructing, operating and maintaining the pylon sign shall be shared equally between
the Grantors; however, the obligation of JOK Company to reimburse CFT Developments, LLC for one
half of the cost of constructing and maintaining the Cross-Access drive areas shall be deferred until JOK
Company has either (i) signed a lease with a tenant for all or part of Granting Property 2 or (ii) sold all
or part of Granting Property 2. This cost-sharing agreement shall run with the land within all parcels of
the common developments owned by the Grantors or by their successors-in-interest. CFT
Developments, LLC shall have the right to the top (highest) position sign panel(s), with the total available
signage area being shared equally between the Grantors.

Additionally, CFT Developments, LLC covenants and agrees that, unless the City of Zanesville or
another government agency requires otherwise, no trees or other landscaping components that are over
3' 8" will be allowed in the areas highlighted on the attached EXHIBIT “D," the “Landscape Restricted
Area." This Landscape Agreement shall run with the land hereby encumbered.

As of the date of this easement is signed, CFT NV Developments, LLC has entered into a contract and
an escrow with JOK Company to purchase Granting Property 1, which escrow has not yet closed as of
the date of this Easement Agreement. Should the contract and escrow entered into between JOK
Company and CFT NV Developments, LLC, for the purchase of Granting Property 1 fail to close escrow
for any reason, then this Easement Agreement shall be null and void and of no effect whatsoever.
Accordingly, this Agreement is currently a personal covenant between CFT NV Developments, LLC and
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Book: 2786 Page: 600 Seq: 1





L4 <0f15

N O AT W

Image ID: 000002171922 Type: OFF
Kind: DEEDS
Page 2 of 15

«2786601

[ DO NOT WRITE, TYPE OR STAMP ANYTHING ABOVE THIS LINE OR IN THE MARGINS. ]
JOK Company, cannot and shall not be recorded, and does not run with the lands in question. Should
the transaction close escrow, however, then this Agreement shall become a real property covenant and
shall run with the lands upon the recording of this Easement Agreement, which shall occur immediately
following the recording of the deed from JOK Company to CFT NV Developments, LLC.

In order that the customers, invitees, licensees, agents and employees of the Grantees shall have
vehicular and pedestrian traffic access and circulation to the adjacent tracts across the Easement Area
(Exhibit "B"), this Easement Agreement is executed and delivered by Grantors, as owners of the above-
described properties.

Thae rights granted herein shall not be construed to interfere with or restrict the Grantors, their successors
or assigns, or anyone claiming under the Grantors from the use of their respective premises with respect
to the construction and maintenance of improvements adjacent to or over the property herein described
so long as the same are so constructed as not to impair or Interfere with the intended use of this
Easement Agreement.

The rights and obligations pertaining to the construction, maintenance and cost of the access drive lanes
to be built and/or maintained on the foregoing described properties are as follows: Each Grantor is
responsible to the other for the construction, if any, as well as the repair and maintenance of the drive
lanes located upon the reciprocal access areas that are located upon their own respective properties.

Once recorded, this easement shall run with the lands and apply to all interests now owned or hereafter
acquired to the above-described property. It shall be filed of record with the County of Muskingum, State
of Ohio.

This Easement may be executed in any number of counterparts, each of which when so executed and
delivered shall be deemed original, but such counterparts together shall constitute but one and the same
instrument.

This Easement may not be amended, madified, canceled or abrogated without the prior written consent
of both Grantors or of their successors-in-interest, as may be applicable. Any such amendment,
modification, cancellation or abrogation shall be filed of record with the County of Muskingum, State of
Ohio.
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GUTTER / DOWNSPOUT - PRE-FINISHED ALUMINUM CONDUCTOR HEAD.
2" x4 1/2" ALUMINUM STOREFRONT SYSTEM WITH INSULATED GLASS.
CANOPY - PAINTED ALUMINUM PANELS TYP. COLOR TO MATCH EFIS
STEEL ROLL UP DOOR - 9" WX10'H

EFIS OVERLAY BRAND DETAIL EIFS in Pantone color 1555C.

BLOCK MASONRY UNITS -MAIN BUILDING -12"dx8hx16w Split-face White CMU.
BLOCK BASE - 2’ - 12"dx8"hx12" SMOOTH FACE Sky Gray CMU.

LINE OF CONCRETE FOOTING

PRE-FINISHED ALUMINUM DRIVE THRU WINDOW.

PRE-FINISHED ALUMINUM WINDOW

12.  PRE-FINISHED ALUMINUM PANEL TO MATCH STOREFRONT

13. TPO ROOFING SYSTEM -1/4" PER FT. SLOPE
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November 3, 2021

BUILDING CODE ANALYSIS
PROTOTYPE 1, 2 AND 3 DISPENSARIES
(Project No. 2021.404)

Ohio Locations

. PROPOSED PROJECT SUMMARY

This code study has been conducted for a new free standing building
which is to be constructed at various locations in the state of Ohio. The
new use is for a dispensary building for the sale of medicinal marijuana
products.

II. APPLICABLE CODES

This project, located in Ohio, is governed by the Ohio Building Code,
which is based on the following.
e 2017 Ohio Building Code
e Energy Conservation 2012 International Energy Conservation
Code and/or ASHRAE 90.1 — 2009
2017 Ohio Plumbing Code
2017 Ohio Mechanical Code
2017 National Electric Code, NFPA 70
2016 NFPA 72 for Fire Alarms
2016 NFPA 13 for Fire Suppression
OBC Chapter 11 (accessibility standards) and ICC/ANSI
A117.1 - 2009
e 2017 Ohio Fire Code

[ll. BUILDING DATA

The following information has been indicated for the above referenced
building.

Use Groups: M, Mercantile, and S-1, Storage Moderate (for garage
bay portion). Due to relative small size, this building can be designed
as a non-separated mixed use.

Minimum Construction Type Allowed: 5B, combustible unprotected

Building Areas:

Prototype 1 Building: S-1 Use: (Sally Port/garage) 599 SF
M Use: (Dispensary store) 4,371 SF
Total Area: 4,970 SF

J J J
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Prototype 2 Building: S-1 Use: (Sally Port/garage) 382 SF

M Use: (Dispensary store) 3,368 SF
Total Area: 3,750 SF
Prototype 3 Building: S-1 Use: (Sally Port/garage) 206 SF
M Use: (Dispensary store) 2,478 SF
Total Area: 2,684 SF

Check Allowable Area: Per Table 505.2 for allowable area. Using
construction type 5B.

Use Group M: 9,000 SF allowed without figuring open perimeter
increase.

Use Group S-1: 9,000 SF allowed without figuring any open perimeter
increase.

Therefore, all 3 prototype buildings may be classified as Use Group M
| S-1 non-separated mixed use of type 5B construction.

Occupant Load:

Prototype 1 Building:
Use Group M, at 1 person per 60 SF gross = 72
Use Group S-1, at 1 person per 500 SF = 2
Total calculated occupant load: 74
Prototype 2 Building:
Use Group M, at 1 person per 60 SF gross = 56
Use Group S-1, at 1 person per 500 SF = 1
Total calculated occupant load: 62

Prototype 3 Building:
Use Group M, at 1 person per 60 SF gross = 41
Use Group S-1, at 1 person per 500 SF = 1
Total calculated occupant load: 42

Sprinkler System: Not required due to small size of building.

Fire Alarm System: Not required due to small size of building and the
use groups of this building.

Fire Extinguishers: To be provided per OBC Section 906

Number of Exits and Exit Control Hardware: For Prototype 1 and 2
buildings, since there is a calculated occupant load of 50 or more, two
exits are required for the dispensary space. Egress doors are not to be
subject to locking. Knowing the high security nature of this type of
building, the exit doors for Use Group M may “Delayed Egress Locks”
per OBC Section 1010.1.9.7 or sensor release electronically locked
doors per OBC Section 1010.1.9.8 or electromagnetically locked
egress doors per OBC Section 1010.1.9.9.

J J J
6161 Riverside Drive phone 614 764 0407 www.ma-architects.com
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For Prototype 3 building, since its occupant load is less than 50, and
the maximum travel distance from any point within the facility to the exit
is no greater than 75 feet, one exit may be deemed satisfactory.

Number of toilet fixtures:
Per Table 2902.1, the following applies for each sex:

Men:
1 toilet for every 500 males
1 lav for every 750 males

Women:
1 toilet for every 500 females
1 lav for every 750 females

1 drinking fountain (or portable drinking water cooler) for reach 1,000
occupants
1 service sink required

V. ACCESSIBILTY REQUIREMENTS

This building is required to comply fully with OBC Chapter 11 and the
ICC/ANSI A117.1. This includes but is not limited to:

a. Site accessibility, parking, and approach to all required
exits and entrances of the building.

b. Accessibility throughout the building and to all spaces
within the building, including restrooms, breakroom, and
providing of signage.

c. Accessible means of egress, including proper grades and
distribution of accessible exits.

Respectfully submitted:

N 2~

James G. Mitchell, AIA
State of Ohio Class | CBO / Class Il Master Plans Examiner
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ma architects

November 15, 2021 Final

Reference: CERTIFICATION:

This site-specific plans for Ohio Retail IX, LLC - Wal Mart Outlot -2953 Balls Ln. Zanesville, OH
43701 shows the interior and exterior of the proposed facility, drawn to scale with square footage
clearly illustrated, and further includes and clearly identifies all the elements required in application
section C-2.1.

Certified: M+A Architects

Name: Mark W. Daniels, AIA

Title: President

Company: M+A Architects

Address: p: (614) 764-0407

M+A Architects | 775 Yard Street, 325 | Columbus, OH 43212

w: www.ma-architects.com/ Mark Daniels <markd@ma-architects.com>

License No. 9120

Sincerely,
M+A Architects

I

Mark W. Daniels, AIA
President

CC: Tom Lewis Senior Designer m+a architects, Greg May -CannaRevSolutions,
James G. Mitchell, AIA, NCARB Member of Board of Directors, m+a Architects

J J J
775 Yard Street, Suite 325 phone 614 764 0407 www.ma-architects.com
Columbus, Ohio 43212 USA fax 614 764 0237
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1 |Project: Project Name: Dispensary - 2953 Balls Lane Zanesville, Ohio 3,750 SF Est. Date11/13/21
2 Project #: 21404 Job #:2021.404
3 Scope of Work Description: Preliminary Budget Phase Estimate Estimator:JGM
4 Projeft Location: 2953 Balls Lane, Zanesville, Ohio Checked By:
5 |Spec.No. Dispensary Full Cost Estimate 3,750 SF
6 Item Description Qty. | Unit | Unit Cost Total Remarks
4 312000.0]Site preparation - 1.013 AC 80% cov. 1]Ea. 28210 28210
8 330100.0]Site uitilities budget 1]Ea. 92,310 92310
Y 321000.0}Parking lot 31 spaces, drives, aprn 1]Ea. 71,500 71500
10 ] 334000.0)Stormwater design and managemt 1]Ea. 115,550 115550
11 321600.0]Sidewalks and hard surfaces 1]Ea. 19,500 19500
TZ] 337000.0]Site lighting 1]Ea. 46,500 46500
15| 329300.0jLandscaping, seeding 1]Ea. 44,200 44200
14 31000.0fSpread ftgs, foundation walls 3750]S.F 8 30000
19 33000.0}4" concrete slab, vb, gran. Base 3750]S.F 6.52 24450
T6 | 312300.0]site prep. For slab and trenching 3750]S.F 0.67 2512.5
4 52000.0fJRoot steel struct deck and joist 3750)S.F 9.5 35625
15 72400.0JEIFS on concrete block backup 1500]S.F 25.85 38775
19 84100.0]Storefront system 3750]S.F 8.3 31125
20 81100.0]Exterior doors 3|Ea. 3500 10500
27 81700.0]Overhead door assembly steel 1]Ea. 4000 4000
22 42600.0]12" concrete block, spit face and std. | 3750]S.F 30 112500
295 75400.0JTPO roofing 37/50)S.F 4.5 16875
24 72200.0}Insulation at roof deck R-27 3750]S.F 4.67] 175125
290 77000.0}gutters and downspout allowance 1|S.F 15000 15000
20 92100.0}interior partitions 3750]S.F 11.22 42075
27 81400.0]interior doors 3750]S.F 5.86 21975
28 97000.0fWall finishes 3750]S.F 3.06 11475
29 96000.0fFloor finishes 3750]S.F 4.5 16875
SV 95300.0]Ceiling finishes system 3750]S.F 7.44 27900
31 112200.0{Vault assembly 264|S.F 250 66000
32| 119700.0lmantrap vest. Security equipment 1]Ea. 160000 160000
33| 223000.0fplumbing 3750]S.F 4.77] 17887.5
34| 233000.0|HVAC 3750]S.F 18.3 68625
351 261000.0]power 3750]S.F 3.54 13275
36 | 265000.0}lighting 3750]S.F 12.77) 47887.5
S/ | 283000.0]security system - electrical 3750|S.F 3 11250
350
39
40 11000.0]general conditions 1]Ea. 100950 100950
47 13100.0]general contractor profit & OH 1]Ea. 126187 126187
42 18000.0performance and labor bond 1]Ea. 17868 17868
43
44 1Conting.  Jcontingency at prelim stage 8% 1]Ea. 120550 120550
45
40
47
40
49
o0
51
o2
99
o4
55
o0
57 |TOTAL Total 2953 Balls Lane Dispensary Construction Cost 1627425

2953 Balls Lane Zanesville Cost
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NOTICE OF PROPER ZONING FORM
(Attachment to Application Section C-2.2)

This form must be signed by an individual with authority to sign on behalf of the local
government or zoning office where the Applicant proposes to locate its dispensary.
The form must be printed and signed with an original, wet-ink signature. Electronic
or digital signatures are not acceptable. Scan and attach a copy of the signed form,
in PDF format, in response to Question C-2.2 of the online Application.

To be Completed by Applicant
Business Name of Applicant:

Thesis Ohio Retail IX, LLC

Phyvsical Address and Name of Proposed Medical Marijuana Dispensary:

800 James St AND 2953 Balls Ln

City: County:
Zanesville Muskingum
gt':b;e: OH Zip Code: 43701 Phone Number: 614-206-3283

To be Completed by Zoning Authority or Local Government
Jurisdiction of Zoning Office or Local Government

Gty o Zoesi e

l:?ﬂ'um (Required to check one box)
e area of C:'A,y o= ZMGSV,'//P HAS NOT enacted a local moratorium or taken
other action that would prohibit the applicant from operating as a medical marijuana Dispensary.

T The area of HAS enacted a local moratorium or taken other
action that would prohibit the applicant from operating as a medical marijuana Dispensary. (Note:
This will lead to disqualification of the application)

Zoning (Required to check one box)

T The area of. HAS NO zoning in place at this time.

*If Applicant checks this box, Applicant must also include a professionally prepared survey which
demonstrates that the Applicant is not in violation of restrictions pertaining to prohibited facilities and
is not located within 500 feet of a community addiction services provider as defined under section
5113.01 of the Revised Code.

?{e area of (,1( v 07; Zggeﬂg;[[e HAS zoning in place at this time and applicant’s

proposed facility app€ars to be planned in accordance with complying with all local zoning laws and
regulations in place at the time of completion of this application.

RFA II - Provisional Dispensary License Application Form — Notice of Proper Zoning





Permit (Required to check one box)

O The Applicant has received local zoning approval and was issued a permit.
*1If Applicant checks this box, Applicant must attach the permit issued.

:?nplicant has applied for local zoning approval, but was not yet issued a permit.

o zoning approval was applied for and no permit was received at this time.

‘
Pri Nampe of Local Government Representative: | Title:
f,%%é/‘%& /(-0 202

RFA II - Provisional Dispensary License Application Form — Notice of Proper Zoning
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Thesis Ohio Retail IX LLC

C-3.1: Budget - Provisional License to Certificate of Operation

Site Costs

Purchase Price 800,000
Regulatory Fees

Employee Badging 5,000
Surety Bond 50,000
Certificate of Operation Fee 70,000
Equipment

POS 44,000
Software 22,000
Office & Misc. 20,000
Professional Fees

Architectural Design & Engineering 85,000
Environmental 5,000
Legal 25,000
Title/Closing 5,000
Insurance & RE Tax

Real Estate Taxes/Insurance 25,000
Staffing

Pre-Opening Employee Hiring/Training 25,000
Contingency

Contingency 25,600
Total Cost 1,206,600

CONFIDENTIAL











Thesis Ohio Retail IX LLC
C-3.1.1: Four Months of Operating Expenses after Certificate of Operation

4-month Total
Site
N/A S -
Payroll
Staffing 200,000
Equipment
Software 28,000
Professional
Legal 20,000
Utilities & Other
Utilities 8,000
Office Supplies 2,000
Real Estate Taxes 12,000
Insurance 12,000
Fees 6,000
Inventory
Inventory 300,000
Marketing & Advertising
Marketing & Advertising 20,000
Regulatory Fees
Employee Badging 5,250
|Tota| Operating Expenses S 613,250

CONFIDENTIAL











C-4.1 — Thesis Organizational Chart

Key:

. Prospective Key Employees
. Key Employees

. Support Employees





Job Descriptions for Org Chart Positions

Prospective Associated Key Employees:

Zaid Elia— Owner

Key Employees:

General Manager:

The General Manager is responsible for leading through Thesis’s mission, vision, and values to develop a high-performing team that consistently
delivers top-line sales growth. The GM leads a team of Store Managers and Leads who specializes and is accountable for all aspects of managing a
single retail store (as well as all other projects/duties as assigned).

This store leader drives their business through a focus on Hospitality (sales training, product knowledge, loyalty, and leadership development), Product
(visual presentation, product performance and promotions), and Operations (ingestion of product, policy and procedures, expense control, compliance,
and loss prevention).

Meet or exceed goals related to total store sales, profitability, and operational excellence

Build a team that embodies the Thesis brand by delivering exceptional service and driving customer loyalty therefore increasing return visits
Promote a culture of teamwork by working alongside the management team, establishing priorities, and providing clear direction

Be knowledgeable of, and ensure compliance with Thesis policies, regulations adherence, procedures, and compliance standards.

Use the company's scheduling tool as directed to schedule the right associates, in the right places, at the right times to provide a five-star customer
experience, reduce loss, and execute company directives

Protect company assets and minimize loss by ensuring all store standards and operating procedures are met, including workplace safety, inventory
control, compliance, and loss prevention

Oversees operations and is knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements,
qualifying conditions, Metrc and other state required training





Support Employees:

Operations Store Manager:

The Operations Store Manager is responsible for managing and holding the operations team accountable for policy and procedure, compliance,
ingestion and all other operational objectives of Thesis store operations. This position manages the operations team to improve all accuracy, training
and execution of operational initiatives.

Work with cross-divisional teams to build consensus on strategic objectives, goals and operational plan

Ensure store is audit compliant and achieves acceptable scores

Ensure operations team achieves store’s shrink goal

Establish and implement operational policies, standards and procedures for retail staff to optimize operations

Ensures compliance with all safety and security policies and procedures within retail stores

Communicates, works closely and successfully collaborates with other Managers to achieve the organization’s goals and exceed expectations
Assists General Manager with inventory and cash management, daily and weekly as needed

Knowledgeable of Metrc and other state required training

Operations Leads:

The Operations Lead reports to the Operations Store Manager and is responsible for daily operations of the back of house including inventory
management, waste management, supporting the fulfillment team. This position assesses operational opportunities for improvement, maintains
inventory control through state-wide monitoring and POS software, ensures menu accuracy; trains and leads operation associates as needed, while
proactively solving inventory compliance problem:s.

Performing regular inventory audits and reconciling inventory information

Managing seed-to-sale tracking

Inform Operations Store Manager of upcoming inventory needs

Ensure audit compliance and work with the Operations Store Manager to perform weekly audits or as directed by the corporate leadership team
Work closely with operation associates to increase productivity, accuracy, and product knowledge

Maintains the back of house organized and cleaned

Maintain inventory control - cycle counts, communicate needs, processing, markdowns, and removal

Knowledgeable of Metrc and other state required training





Operations Associates:

The Operations Associate reports to the GM/Operations Store Manager operations and is responsible for all policy and procedure, compliance,
processing products and all other operational objectives of the business.

e Execute and follow up on operational standards and policies and procedures

e Track and report on patient feedback to monitor and suggest improvements in the patient experience
e Maintain clean and organized processing and inventory room

e Receive, count, and document inventory deliveries

e Unpack/sort/label merchandise as directed

o Knowledgeable of Metrc and other state required training

Order Fulfillment Associates:

The Order Fulfillment Associate shall serve at the direction of the General Manager and the Inventory Manager to ensure the safe and accurate
fulfillment of patient orders.

e Receiving and packaging patient orders for final sale

e Assisting the Operations Store Manager Leads in tracking and reporting product inventory
e  Perform assigned compliance tasks

e Knowledge of Metrc and POS software to fulfill orders





Hospitality Store Manager:

The Hospitality Store Manager is responsible for managing a team that develops, implements and continuously improves all quality, training and
customer experience programs. This position is accountable for executing initiatives that facilitate the achievement of all hospitality goals at Thesis,
including training and onboarding new hires for the store.

Development of high customer experience standards, to include a hospitality-focused culture and industry leading customer engagement through
sales training and product knowledge

Implement a five-star hospitality program to drive repeat business through strong local grass roots networking, customer data capture and
execution of our loyalty program

Work closely with GM and other Managers to exceed sales volume and KPI goals

Assists General Manager with inventory and cash management, daily and weekly as needed

Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, Metrc and
other state required training

Hospitality Leads:

The Hospitality Lead is responsible for bringing the five-star hospitality experience to life in stores. This position oversees the daily operational
success of the sales floor, reception, fulfillment, customer experience, and all retail programs. This position is accountable for executing
initiatives that facilitate the achievement of all hospitality and sales goals at Thesis.

Execute a five-star hospitality program to drive repeat business through strong local grass roots networking, customer data capture, build
brand loyalty, and execution retail programs

Assist store teams with executing business initiatives in an effective and efficient manner

Report to Hospitality Store Manager to identify training and development needs and support of Hospitality Associates and corporate
leadership team

Provide leadership, training, guidance, and support to team members that fosters continuous learning and improvement in performance of
the stores

Assists Store Managers with inventory and cash management, daily and weekly as needed

Answers questions on purchasing limits, products and consumption methods while delivering a five-star hospitality experience
Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, Metrc
and other state required training





Hospitality Associates:

The Hospitality Associate reports to the Hospitality Lead and is responsible for the execution of the Thesis five-star hospitality experience for
every customer who shops in our store. This position is expected to meet our company hospitality goals while delivering best-in-class service.
This position is also responsible to meet compliance and operational procedures as well as meeting visual merchandising guidelines and
executing any marketing objectives.

e Meet/Exceed store and company sales volume and KPI goals

e Assist in building a great company culture by leading through example in delivering a five-star experience

¢ Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, and
other state required training

e Answers questions on purchasing limits, products and consumption methods while delivering a five-star hospitality experience

e Maintains a safe, clean and welcoming environment inside and outside the facility

Reception Associates:

The Reception Associate reports to the Hospitality Lead and is responsible in ensuring all customers receive a five-star hospitality experience
from the moment they walk into our stores. This associate embodies our Thesis hospitality value while interacting face-to-face and by the phone
with customers.

e Greet customers in person and over the phone

e Perform assigned compliance tasks

e Knowledgeable of the patient/customer hotline, Prescription Monitoring Program, confidentiality requirements, qualifying conditions, and
other state required training

e Schedules appointments while overseeing the customer check-in process and processing any renewals with customers

e Answers questions on purchasing limits, products and consumption methods while delivering a five-star hospitality experience





Security Supervisor:

The Security Supervisor is responsible for implementing the Security Operating Procedures. He will be responsible for the overall Security
Program Management, along with providing security administration for secured storage/lockers, overseeing the Visitor Control (Restricted
access/visitor logs) and the security team. The Security Supervisor will maintain strict adherence to the Security SOP. Security staff will be hired
through a licensed Security Company.

e Supervisor will be responsible for maintaining the overall security of the premise, along with ensuring a safe shopping experience
e Manage and hold any security guards accountable who violate compliance and store operation procedures

Security Associates:

The Security Associates hired through a licensed security company. This position serves at the direction of the General Manager and the Security
Supervisor to ensure the safety of staff, customers, products, and assets always by assuming the following responsibilities:

e Monitoring security cameras to detect any potential threats or criminal activity, and ensure cameras are operating as expected.

e Regularly patrol the premises (including sales floor, reception area, and perimeter) to deter any potential threats or criminal activity
e Preventing customers or other unauthorized individuals from entering restricted areas

e Reporting any security issues to dispensary management when necessary

e Perform assigned compliance tasks.






Day 0-14
Plan recruitment and
develop recruiting
materials to source
candidates

Day 15-45
Manage and
screen candidates

select candidates

C -4.2 - Detailed Hiring and Staff Training Timeline
Thesis Hiring and Staff Hiring Timeline

Day 187-208
Onboard General
Manager, Store

Day 121-171
Extend offers to
candidates and

schedule
onboarding

Day 46-90

. Train management on
Interview and

foundational training*

Day 91-120 Day 172-186
Extend offers to Order all employees
candidates badges for
onboarding

Managers, and Leads.

Day 230-270
Onboard security
supervisor and
associates. Evaluate new
hire performance after
training is completed

Day 270
Prepare
operations for
store opening

Day 208-229
Onboard Hospitality,
Operations, Reception, and
Fulfillment Associates. Train

*See page 2 for detailed Foundational Training overview

associates on foundational
training*





Foundational Training Overview

*Foundational Training includes:

Admin Focused
e Prescription Monitoring Program (PMP) Training
e State Inventory Tracking System (Metrc) Training
e Dispensary Confidentiality Requirements
¢ Maintaining Employee Licenses

Patient/Customer Care Focused
e Toll-free Helpline Training
e Qualifying Conditions Training
e Forms and Methods to Consume Medical Marijuana Training
e Recognizing Medical Marijuana Abuse Training
¢ Medical Marijuana Adverse Events Training

Compliance Focused
e Security Measures and Controls Training
e Regulatory Inspections & Law Enforcement Training

Additional Thesis Retail Operations & Hospitality Training
e Thesis Compliance SOPs & Training Module
e Thesis Five-Star Hospitality — Medical Training Module
e Visual Merchandising Guidelines
e Cannabis 101 Training Module
e Security & Safety Training Module
e Thesis Operations Training Module







UNCONDITIONAL PLEDGE AGREEMENT

THIS UNCONDITIONAL PLEDGE AGREEMENT (this “Agreement”) is made effective as of
November 17, 2021, by Rob Parker and Tara Parker as Joint Tenants with Rights of Survivorship
(“Pledgor”), in favor of Thesis Ohio Retail IX, LLC, a Michigan limited liability company

(“Pledgee™).

Recitals

Pledgor is pledging indebtedness to Pledgee in the amount of Three Million Four Hundred Fifty
Thousand and 00/100 Dollars (83,450,000.00), in order to assist in satisfying Pledgee’s
capitalization requirement in furtherance of its application to secure a medica] marijuana
dispensary license under the Ohio Medical Marijuana Control Program RFA 1I.

Agreement

Pledgor and Pledgee agree as follows:

1 Pledge. The Pledgor commits to provide Pledgee, at the latter’s request and
direction, funding of not more than $3,450,000.00 (the “Pledge Limit”). This
pledge is made ensure that Pledgee satisfies the capitalization requirement
imposed pursuant to its application to secure a dispensary license under the Ohio
Medical Marijuana Control Program RFA 1I.

2 Unconditional Nature. This commitment to provide funding is unconditional and
independent of any future events including, but not limited to, the extent to which
Pledgee successfully secures the sought after dispensary license from the State of
Ohio. Pledgor expressly acknowledges the binding and unconditional nature of
the funding obligation by way of his signature below.

3 Pledgor’s Covenants. Pledgor agrees that it will:

a. Promptly deliver to Pledgee, within 21 days of a written request, funds by
way of wire transfer to the Pledgee’s specified bank account, up and through the Pledge
Limit.

b. Refrain from selling, otherwise transferring, assigning, or encumbering the

funds evidenced by the associated bank account statement, such that the Pledge Limit, or
whatever amount thereof remains outstanding, remains capable of being satisfied upon
request as set forth above.

3 Promptly deliver to Pledgee, any documents or other information
necessary to further substantiate Pledgor’s ability to meet the obligations imposed hereby

upon written request.






10

11

12

Default and Acceleration. In the event Pledgor breaches or defaults in the
performance of any of his obligations under this Agreement (each an “Event of
Default”), the Pledge Limit, at Pledgee’s option, will become immediately due
and payable without notice or demand to Pledgor.

Remedies. Upon the occurrence of an Event of Default, Pledgee shall have all of
the rights and remedies of a secured party under applicable law.

Expenses. Pledgor shall reimburse Pledgee on demand for all reasonable attorney
fees and expenses that Pledgee incurs in protecting and enforcing Pledgee’s rights
under this Agreement. Pledgee may first apply any proceeds of collection to its
attorney fees and expenses before applying proceeds to any outstanding
indebtedness occurring under this Agreement.

Notices. All notices, requests, demands, and other communications required or
permitted to be given pursuant to the terms of this Agreement shall be in writing
and shall be deemed to have been duly given if and when personally delivered or
two (2) days after mailing by certified mail, return receipt requested, postage
prepaid, and addressed at a party at the address provided above. Any party may
change his or her address for the giving of notices by providing notice of such
change in accordance with this paragraph.

Governing Law. This Agreement shall be governed and construed in al] respects
in accordance with the laws of the state of Ohio without giving effect to any
choice or conflict of laws provisions or rule (whether of the state of Ohio or any
other jurisdiction) that would result in the application of the laws of any
Jurisdiction other than the state of Ohio.

Binding Effect. This Agreement shall bind and benefit the parties and their
respective heirs, representatives, and assigns.

Amendments and Waivers. No provision of this Agreement may be modified
without the written consent of Pledgor and Pledgee. No provision of this
Agreement may be waived except by a written agreement signed by Pledgor and
Pledgee.

Severability. This Agreement shall be interpreted in all respects as if any invalid
or unenforceable provision were omitted from this Agreement. All provisions of

this Agreement shall be enforced to the fullest extent permitted by law,
Headings. The headings of the paragraphs and subparagraphs in this Agreement

have been inserted for convenience of reference only and shall not restrict or
modify any of the terms or provisions of this Agreement.

[Signature page follows]






PLEDGOR:

Rob and Tara Parker as Joint Tenants with Rights of Survivorship

W~

“Rob ParKer

C&A%Z -

Tara Parker

PLEDGEE:

Thesis Ohio Retail IX, LLC

M






0ldman
achs

Statement Detail

ROB & TARA PARKER JTWROS BROKERAGE

Period Covering October 01, 2021 to October 31, 2021

ROBERT PARKER & TARA PARKER
JTWROS COLL A/C FBO GS BANK US

Your Goldman Sachs team:

Wick Lutz 312-655-5816
Joseph Parke 312-655-4676

Sean Foley 312-655-5855
Ryan Gibson 312-655-4528
Mohammad Musleh 312-655-6379

Goldman Sachs & Co. LLC
71 S. Wacker Dr.

Suite 1200

Chicago, IL 60606

Jodi Hochberger, Region Head
312-655-4679

www.goldman.com

Please Direct Inquiries To: 312-655-4600

Page
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RECYCLED

Paper made from

recycled material
W.limnm FSC™ C101537

ROBERT PARKER & TARA PARKER
JTWROS COLL A/C FBO GS BANK US
3790 DARLINGTON ROAD NORTH

BLOOMEFIELD HILLS MI 48301

Portfolio No: XXX-XX419-0

Page 1of 13






mc_::_x:
achs

Statement Detail

ROB & TARA PARKER JTWROS BROKERAGE

Overview
Period Ended October 31, 2021
TOTAL PORTFOLIO 18,541,268.97
PORTFOLIO ASSET ALLOCATION (INCLUDES ACCRUALS)
Market Value Percentage
CASH, DEPOSITS & MONEY MARKET FUNDS* 3,324,387.44 17.93
DEPOSITS & MONEY MARKET FUNDS 3,324,387.44 17.93
PUBLIC EQUITY 15,216,881.53 82.07
US EQuITY 11.254,976.66 SO0 M 0EPOSITS & MONEY MARKET FUNDS
GLOBAL EQUITY 526,020.00 284 B Us EQuITy
NON-US EQUITY 3,435,884.87 18.53 ] GLOBAL EQUITY
TOTAL PORTFOLIO 18,541,268.97 100.00 [J NON-US EQuITY
PORTFOLIO ACTIVITY
Market Value
MARKET VALUE AS OF OCTOBER 01, 2021 17,677,854.86
(INCLUDING ESTIMATED ACCRUALS)
CASH WITHDRAWALS (35,370.85)
INTEREST RECEIVED 122.43
DIVIDENDS RECEIVED 11,982.61
CHANGE IN MARKET VALUE 886,679.92
MARKET VALUE AS OF OCTOBER 31, 2021 18,541,268.97

(INCLUDING ESTIMATED ACCRUALS)

INVESTMENT RESULTS
Ending
Beginning Net Deposits Investment Market Value
Market Value (Withdrawals) Results Oct3121
CURRENT MONTH 17,677,854.86 (35,370.85) 898,784.96  18,541,268.97
ﬂ

is asset class may include bank deposits which are FDIC-insured and money market funds which are n
Portfolio No: XXX-XX419-0

ot FDIC-insured, are subject to investment risk and may lose value. Please refer to the Holdings and Bank Statement sections for further information
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Trade Secret and/or Infrastructure
Form

(Attachment to Application Section F-1.1 )

This form must be signed by an individual who may legally sign for the
Applicant. The form must be printed and signed with an original, wet-ink
signature. Electronic or digital signatures are not acceptable. Scan and attach
a copy of the signed form, in PDF format, in response to Question F-1.1 of the

online Application.

Business Name of Applicant: Thesis Ohio Retail IX LLC

Applications that are submitted may or may not be public records and
subject to disclosure under the Ohio Sunshine Laws. (O.R.C. 149.43)
While there are exceptions to production in Ohio statutes, federal law,
and common law privileges, the Board of Pharmacy cannot guarantee
that any or all data in the application will remain confidential at all
times. Further, the Board of Pharmacy may use or disclose
information contained in the application submission to the extent
provided by law. Applicants are strongly encouraged to review the
applicable law prior to submitting an application as the Board of
Pharmacy is unable to provide legal advice as to the absolute
confidentiality of the data received.

Applicants that assert that some or all of the application are trade
secrets, as defined in O.R.C. 1333.61, or who wish to submit an
express statement to comply with O.R.C. 149.433(C) and that do not
want such information used or disclosed other than for the evaluation

of this proposal shall:

A. Clearly mark every page of trade secret materials in the
application submission at the time the proposal is submitted
with the words “TRADE SECRET” and/or "INFRASTRUCTURE
RECORD,” as appropriate, in capitalized, underlined, and
bold type of at least 20 pt.

B.Acknowledge that the State of Ohio does not assume liability
for the use or disclosure of unmarked or unclearly marked

trade secret information

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure






C.Fill out and submit the attached “Trade Secret &
Infrastructure Record Notification Form,” specifying the
pages of the application submission that are to be restricted
and justifying the trade secret designation or infrastructure
designation for each item. If no material is designated as
trade secret information or as an infrastructure records, a
statement of “None” should be listed on the form; and

D.Satisfy the burden established by statute and legal precedent.

The Board of Pharmacy may reject a claim that any particular
information in an application submission is trade secret information if
it determines that the Applicant has not met the burden of establishing
the content to be trade secret information under any circumstance. Use
of generic trade secret language encompassing substantial portions of
the application submission or simple assertions of trade secret interest
without substantive explanation of the basis therefore will not be
sufficient to create a trade secret designation. Applicants should
understand that the Board of Pharmacy will err on the side of
disclosure of information to comply with O.R.C. 149.43,

The Applicant must defend any action seeking release of the materials
that it believes to be trade secret information, and indemnify and hold
harmless the State, its agents, and employees, from any judgments
against the State in favor of the party requesting the materials, and
any and all costs connected with that defense. This indemnification
survives the State’s award of a license. In submitting an application,
the Applicant agrees that this indemnification survives as long as the
trade secret information is in the possession of the Board of Pharmacy.

Printed Name of Authorized Representative

ZL\'\A Ely Ela

Date
/1l 202/

Signature

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure





Question
Number

Attachment
Reference

Justification for Excluding as Trade Secret

RFA Il - Provisional Dispensary License Application Form — Trade Secret and/or Infrastructure







Attestation and Release Authorization

(Attachment to Application Section F-1.2 )

This form must be signed by an individual who may legally sign for the
Applicant and who can verify the information provided in this application is
true, correct, and complete. The form must be printed and signed with an
original, wet-ink signature. Electronic or digital signatures are not acceptable,

Scan and attach a copy of the completed, notarized form, in PDF format, in
response to Question F-1.2 of the online Application. Failure to do so may
cause the application to be abandoned.

NAME TITLE
Zaid Ely Elia Manager of Thesis Ohio Retail IX, LLC
PHONE (INCLUDING AREA CODE) E-MAIL
248-645-7777 zaid@theeliagroup.com

RFA Il — Provisional Dispensary License Application Form — Attestation and Release Authorization





I attest that I am authorized to pursue this application on the behalf of the Applicant ide ntified in section A-1 of
this application. I understand that the burden of proving the Applicant’s qualifications to be awarded a
provisional dispensary license at all times rests with the Applicant. I attest that the Applicant has not improperly
secured any advantage against any other applicant or any person or persons interested in obtaining a
provisional license from the Ohio Medical Marijuana Control Program. I further attest that the Applicant has not
submitted a sham application and that all statements contained in the application are trye.

I attest that this application is based on the legal requirements set forth in Ohio Revised Code and Ohio
Administrative Code as well as performance expectations detailed in this application. The responses to this
application are not based on details of any other potentially related application. The State Board of Pharmacy is
not responsible for the accuracy of any information regarding this application that was gathered through a
source different from the instruction provided in the Application Instructions, Application, Q&A, or Informational
Webinar (if applicable).

I attest that I will not knowingly permit any public official, public employee, or contractor doing business with a
public entity who has any responsibilities related to this application or the evaluation of this application to
acquire an interest in anything or any entity under the Applicant’s control. The Applicant will disclose to the
State knowledge of any such person who acquires an incompatible or conflicting personal interest related to this
application. The Applicant will take steps to ensure that such a person does not participate in any action
affecting the evaluation of this application. This will not apply when the State has determined, in light of the
personal interest disclosed, that person's participation in any such action would not be contrary to the public

interest.

I understand that a background investigation will be conducted by the State Board of Pharmacy pursuant to its
statutory duty to investigate the applicant and suitability of myself, any and all Prospective Associated Key
Employees identified in this application, and any entity with which I am or one of the listed Prospective
Associated Key Employees is associated. I further understand and agree that I am voluntarily executing this
Release Authorization to expressly authorize and permit the State Board of Pharmacy to obtain any and all
information it deems necessary, and accept any risk of adverse impacts as a consequence of any application
review, investigation or lawful release of public records.

RFA Il - Provisional Dispensary License Application Form — Attestation and Release Authorization






The rights and powers herein are granted to facilitate the background investigation being conducted by the State
Board of Pharmacy at my request and on behalf of the Applicant and is not otherwise intended to create or
establish a legal or fiduciary relationship between the State Board of Pharmacy, its agents and employees, and me.
I hereby acknowledge that no such relationship exists.

I authorize and request every person, firm, company, corporation, board, association, or institution of any kind,
and every Federal, state, or local government entity, including but not limited to every court, law enforcement
agency, criminal justice agency or probation department, without exception, both foreign and domestic, to whom
this Release Authorization is presented having any knowledge, information, documents, forms, photographs,
computer files, accounts, ledgers or other items about, relating to or concerning the Applicant to fully discuss with
and answer any inquiry made by any duly authorized representative of the State Board of Pharmacy.

I DECLARE UNDER PENALTIES OF FALSIFICATION AS SET FORTH IN CHAPTERS 2921., 3715., 3719., 3796., AND
4729. OF THE OHIO REVISED CODE THAT I AM AUTHORIZED TO PURSUE THIS APPLICATION ON BEHALF OF THE
ENTITY LISTED IN THIS APPLICATION AND THAT THIS APPLICATION IS TRUE, CORRECT, AND COMPLETE. I
HEREBY ACKNOWLEDGE THAT IF THE LICENSE APPLIED FOR IS GRANTED, THE LICENSE-HOLDER SHALL SUBMIT
TO THE JURISDICTION OF THE STATE OF OHIO BOARD OF PHARMACY AND TO THE LAWS OF THIS STATE FOR
THE PURPOSE OF ENFORCEMENT OF CHAPTERS 2925., 3715., 3719., 3796., AND 4729. OF THE OHIO REVISED
CODE AND ALL RELATED LAWS AND RULES.

I FULLY UNDERSTAND THAT SUBMISSION OF THIS APPLICATION WITH THE STATE BOARD OF PHARMACY
CONSTITUTES PERMISSION FOR ENTRY AND ON-SITE INSPECTION BY AN AUTHORIZED BOARD AGENT IN
IACCORDANCE WITH RULE 3796:6-2-06 OF THE OHIO ADMINISTRATIVE CODE.

SIGNATURE OF INDIVIDUAL DATE DATE OF BIRTH OR
SOCIAL SECURITY
v/z0 —c
irelzoz) [Tseq- oreq

/

A photocopy, facsimile or other electronic version of this document shall be accepted as an original
signature.

Subscribed and sworn to before me this_Z(Lday of_Navimber , 20.2] .

(SEAL)

Jiime W Cherkasky

NOTARY PUBLIC - STATE OF MICHIGAN
Couny of Gakiang 1/
ry Commission Expires 11/11/2024 )

clingin the County of /D4 ( 12 )

NOTARY PUBLIC

RFA Il - Provisional Dispensary License Application Form — Attestation and Release Authorization











